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This Listing Statement is compiled by the Exchange from documents filed by the Company in making application for 
listing. It is issued for the information of members, member firms and member corporations of the Exchange. It is not 


and is not to be construed as a prospectus. The Exchange has received no consideration in connection with the issue 
of this Listing Statement other than the customary listing fee. The documents referred to above are open for inspection 
at the general office of the Exchange. 


LISTING STATEMENT No. 2167 LISTED JUNE Ist, 1964 
868,789 Class A common shares 
without par value 
Ticker abbreviation “CYG A” 
Dial ticker number 1203 
Post section 8.5 
2,606,374 Class B common shares 
without par value 
Ticker abbreviation “CYG B” 
Dial ticker number 1303 
Post section 8.4 


THE TORONTO STOCK EXCHANGE 


LISTING STATEMENT 


CYGNUS CORPORATION LIMITED 


Incorporated under the laws of Canada by 
Letters Patent dated March 26, 1964 


CAPITALIZATION AS AT APRIL 30, 1964 


ISSUED AND 
AUTHORIZED OUTSTANDING TO BE LISTED 

Preferred shares of the 

par value $20 each 

MISH ADIC MINSCHICS TO tet ee eee ee, eee eee ee 375,000 nil nil 
Class A common shares 

without nominal or 

Perveliet eo  ! teeta ee... hale Nu Yad 4,000,000 868,789 868,789 
Class B common shares 

without nominal or 

pee Sikes gt 1 ee ee he ee rr 4,000,000 2,606,374 2,606,374 


April 30, 1964. 
1. APPLICATION 


CYGNUS CORPORATION LIMITED (hereinafter called the “Company”) hereby makes ap- 
plication for the listing on The Toronto Stock Exchange of 868,789 Class A common shares without 
nominal or par value and 2,606,374 Class B common shares without nominal or par value in the stock 
of the Company, all of which have been issued and are outstanding as fully paid and non-assessable. 


nN 


HISTORY 


The Company was incorporated on March 26, 1964, under the laws of Canada as a subsidiary of 
United Oils, Limited to acquire all of the Class B shares without nominal or par value of Home Oil 
Company Limited owned by United Oils, Limited in exchange for the shares to be listed excepting 
seven Class B shares issued to incorporators. 


NATURE OF BUSINESS 


The Company has broad powers to engage in investment and other business operations. At present 
its only assets are 900,000 Class B shares of Home Oil Company Limited and all of the outstanding 
shares of Thio-Pet Chemicals Ltd., a subsidiary company. For details of the operations of the subsidiary 
company see Item 9 dealing with subsidiary companies. The Company employs no employees. 


INCORPORATION 


The Company was incorporated under the laws of Canada by Letters Patent dated March 26, 1964 
with an authorized capital of 375,000 Preferred shares with a par value of $20 each, issuable in series, 
and 4,000,000 Class A shares without nominal or par value and 4,000,000 Class B shares without nom- 
inal or par value. 


SHARES ISSUED DURING PAST TEN YEARS 


(a) SHARES WITHOUT NOMINAL OR PAR VALUE 


NO. OF AMOUNT 
SHARES REALIZED CONSIDERATION 
DATE OF ISSUE ISSUED PER SHARE RECEIVED 
CLASS B 
March 26, 1964 7 $1.00 $ 7 Incorporators shares. 


As consideration for 
April 9, 1964 2,606,367 BIS 8 9,743,558* the acquisition from 
United Oils, Limited 
of 900,000 Class B 
shares without nom- 


CLASS A 868,789 By T[Seke 3,247,852* inal or par value of 
Home Oil Company 
Limited. 


(b) PREFERRED SHARES 

nil 
*The amounts credited to the respective Class A and Class B capital stock accounts of the Company 
were determined on the basis of the average market price during the period October 10, 1963 to April 


9, 1964 of Class B shares of Home Oil Company Limited received as consideration for the issuance 
of 868,789 Class A and 2,606,367 Class B shares of the Company. 


STOCK PROVISIONS AND VOTING POWERS 


THE RIGHTS, RESTRICTIONS, CONDITIONS AND LIMITATIONS ATTACHING TO THE 
CLASS “A” AND CLASS “B” SHARES AND THE PREFERRED SHARES ARE AS FOLLOWS. 


The Class “A” and Class ‘“‘B” Shares 


1. The rights of the holders of the Class A shares and the Class B shares respectively shall be subject 
to the prior rights and preferences attaching to the preferred shares. 


2. Subject as aforesaid, the holders of the Class A shares shall be entitled to receive out of the mon- 
eys of the Company properly applicable to the payment of dividends, if, as and when declared by 
the board of directors, fixed cumulative preferential dividends at the rate of ten cents (10¢) per share 
per annum payable annually on the first day of July in each year and no dividend shall at any 
time be declared or paid or set aside for payment upon the Class B shares until all cumulative pref- 
erential dividends on the Class A shares up to and including the dividend payable during the current 
calendar year shall have been declared and paid or set aside for payment. 


3. No dividends shall be paid on either the Class A shares or the Class B shares prior to the first day 
of July, 1965. Dividends on the Class A shares outstanding on the first day of January, 1965 shall 
commence on and shall be cumulative from the first day of July, 1965. Dividends on the Class A 
shares issued after the first day of January, 1965 shall commence on and shall be cumulative from 
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such date or dates, as in the case of each issue, may be determined by the board of directors or in 
case no such date be determined then on and from the first day of July after the date of allotment. 


After all cumulative preferential dividends on the Class A shares up to and including the dividend 
payable during the current calendar year shall have been declared and paid or set aside for payment, 
the holders of the Class B shares shall be entitled before any further dividends are declared and paid 
or set apart for payment during such current calendar year on the Class A shares to receive out of 
the moneys of the Company properly applicable to the payment of dividends, if, as and when de- 
clared by the board of directors, a dividend for such current calendar year in such amount not ex- 
ceeding ten cents (10¢) per share as the directors may determine, but such dividends on the Class 
B shares shall be non-cumulative, whether earned or not, and if in any calendar year the board of 
directors in its discretion shall not declare a dividend or shall not declare a dividend in the full 
amount of ten cents (10¢) per share on the Class B shares, then the right of the holders of the Class 
B shares to such dividend or to any greater dividend than the dividend actually declared for such 
calendar year shall be forever extinguished. 


Whenever in any calendar year dividends aggregating ten cents (10¢) per share shall have been 
declared and paid or set apart for payment on all the Class A shares at the time outstanding and 
dividends aggregating ten cents (10¢) per share have been declared and paid or set apart for pay- 
ment on all of the Class B shares at the time outstanding in accordance with the provisions of the 
preceding paragraphs hereof, any and all further dividends in such calendar year shall be declared 
and paid or set apart for payment in equal amounts per share on all the Class A shares and all the 
Class B shares at the time outstanding, share and share alike, without preference or priority of one 
share over another. For the purpose of this paragraph whenever the dividends declared and paid 
or set apart for payment in a calendar year on the Class A and Class B shares outstanding on the 
first day of such calendar year shall aggregate ten cents (10¢) per share then such amount shall be 
deemed to have been declared and paid or set apart for payment with respect to all outstanding 
Class A and Class B shares, even though less than such amount may actually have been so declared 
and paid or set apart with respect to part of such outstanding shares due to the issuance thereof 
subsequent to the beginning of such calendar year. 


In the event of the liquidation, dissolution or winding up of the Company or other distribution of its 
assets among the shareholders (other than by way of dividend out of moneys of the Company prop- 
erly applicable to the payment of dividends) the holders of Class A shares, subject to the rights of 
the holders of the preferred shares, shall first be entitled to receive an amount equal to any unpaid 
cumulative preferential dividends thereon, whether declared or not, and thereafter the holders of 
Class A shares and the holders of Class B shares shall be entitled to share equally share for share in 
all distributions of the assets of the Company. 


The holders of the Class A shares shall not be entitled (except as herein specifically provided or as 
required by the Companies Act) to receive notice of or to attend any meetings of the shareholders 
of the Company and shall not be entitled to vote at any such meetings unless and until the Company 
shall be in default in the payment of at least in the aggregate two (2) annual dividends (whether or 
not consecutive) on the Class A shares as hereinbefore provided, whether or not such dividends 
have been declared and whether or not there are any moneys of the Company properly applicable 
to the payment of the dividends. Thereafter, so long as any dividends on the Class A shares shall 
remain in arrears, the holders of the Class A shares shall be entitled to receive notice of all meet- 
ings of shareholders (other than preferred shareholders) of the Company and shall be entitled to at- 
tend and vote thereat. When all arrears of dividends on all outstanding Class A shares shall have been 
paid, the right of the holders of the Class A shares to receive notice of such meetings and to attend 
and vote thereat in respect of such Class A shares shall cease unless and until two (2) annual divi- 
dends on the Class A shares shall again be in arrears and unpaid, whereupon the holders of the 
Class A shares shall again have the right to receive notice and to vote as above provided and so on 
from time to time. The divesting of such special voting power at any time shall not in any manner 
affect the authority of the board of directors of the Company to act for its term of office. Subject 
to the provisions of the Companies Act, the Company, without the approval of the Class A share- 
holders, may create other shares with prior rights to the Class A shares and may increase or reduce 
the number of such other shares or alter any or all of the rights, restrictions, conditions or limita- 
tions attaching to or affecting such other shares. 


The approval of the holders of the Class A shares as to any and all matters referred to herein may 
be given by resolution passed or by-law sanctioned at a meeting of the holders of the Class A shares 
duly called and held upon at least fourteen (14) days’ notice at which the holders of at least twenty- 
five per cent (25%) of the outstanding Class A shares are present or represented by proxy and 
carried by the affirmative vote of the holders of not less than two-thirds (%4) of the Class A shares 
represented and voted at such meeting cast on a poll. If at any such meeting the holders of twenty- 
five per cent (25% ) of the outstanding Class A shares are not present or represented by proxy 
within half an hour after the time appointed for the meeting, then the meeting shall be adjourned to 
such date being not less than fifteen (15) days later and to such time and place as may be appointed 
by the chairman of the meeting and at least ten (10) days’ notice shall be given of such adjourned 
meeting but it shall not be necessary in such notice to specify the purpose for which the meeting was 
originally called. At such adjourned meeting the holders of the Class A shares present or repre- 
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sented by proxy may transact the business for which the meeting was originally convened and a 
resolution passed thereat by the affirmative votes of the holders of not less than two-thirds (%) of 
the Class A shares represented and voted at such adjourned meeting cast on a poll shall constitute 
the approval of the holders of the Class A shares referred to above. The formalities to be observed 
with respect to the giving of notice of any such meeting or adjourned meeting and the conduct 
thereof shall be those from time to time prescribed in the by-laws of the Company with respect to 
meetings of shareholders. On every poll taken at every such meeting or adjourned meeting every 
holder of Class A shares shall be entitled to one vote in respect of each Class A share held. 


The foregoing provisions hereof may be repealed, altered, modified, amended or amplified by 
supplementary letters patent but only with the approval of the holders of the Class A shares given in 
the manner hereinbefore specified in addition to any approval required by the Companies Act. 


Except as expressly provided in the letters patent or supplementary letters patent (if any) of the 
Company, or as otherwise provided by law, the holders of the Class B shares shall have sole and 
exclusive voting rights for all purposes. 


The Preferred Shares 


The directors of the Company may from time to time issue the preferred shares in one or more 
series. The directors shall (subject as hereinafter provided) from time to time fix before issuance 
the designation, rights, restrictions, conditions and limitations to attach to the preferred shares of 
each series including, without limiting the generality of the foregoing, the rate of preferential divi- 
dends, the dates of payment thereof, the redemption price and terms and conditions of redemption, 
voting rights and conversion rights (if any) and any sinking fund, share purchase plan or other 
provisions attaching to the preferred shares of such series, the whole subject to the issue of supple- 
mentary letters patent setting forth the designation, rights, restrictions, conditions and limitations at- 
taching to the preferred shares of such series. 


When any fixed cumulative dividends or amounts payable on a return of capital are not paid in full, 
the preferred shares of all series shall participate rateably in respect of such dividends including 
accumulations, if any, in accordance with the sums which would be payable on the said preferred 
shares if all such dividends were declared and paid in full, and on any return of capital in accord- 
ance with the sums which would be payable on such return of capital if all sums so payable were 
paid in full. 


The preferred shares shall be entitled to preference over the Class A shares and the Class B shares 
of the Company and any other shares of the company ranking junior to the preferred shares with 
respect to the payment of dividends and distribution of assets in the event of liquidation, dissolution 
or winding up of the Company, whether voluntary or involuntary, to the extent fixed in the case of 
each respective series and may also be given such other preferences over the Class A shares and 
Class B shares of the Company and any other shares of the Company ranking junior to the preferred 
shares to the extent fixed’in the case of each respective series. 


The preferred shares of each series shall rank on a parity with the preferred shares of every other 
series with respect to priority in payment of dividends and in the distribution of assets in the event 


. of any liquidation, dissolution or winding up of the Company whether voluntary or involuntary. 


No class of shares may be created ranking as to capital or dividends prior to or on a parity with the 
preferred shares without the approval of the holders of the preferred shares given as hereinafter 
specified nor shall the authorized amount of the preferred shares be increased without such 
approval. 


The approval of holders of the preferred shares as to any and all matters referred to herein may 
be given by resolution passed or by by-law sanctioned at a meeting of holders of preferred shares . 
duly called and held upon at least fourteen (14) days’ notice at which the holders of at least a 
majority of the outstanding preferred shares are present or represented by proxy and carried by 
the affirmative vote of the holders of not less than two-thirds (24) of the preferred shares represen- 
ted and voted at such meeting cast on a poll. If at any such meeting the holders of a majority of 
the outstanding preferred shares are not present or represented by proxy within half an hour after 
the time appointed for the meeting, then the meeting shall be adjourned to such date being not less 
than fifteen (15) days later and to such time and place as may be appointed by the chairman and 
at least ten (10) days’ notice shall be given of such adjourned meeting but it shall not be necessary 
in such notice to specify the purpose for which the meeting was originally called. At such adjourned 
meeting the holders of preferred shares present or represented by proxy may transact the busi- 
ness for which the meeting was originally convened and a resolution passed thereat by the affirma- 
tive votes of the holders of not less than two-thirds (%4) of the preferred shares represented and 
voted at such adjourned meeting cast on a poll shall constitute the approval of the holders of pre- 
ferred shares referred to above. The formalities to be observed with respect to the giving of notice 
of any such meeting or adjourned meeting and the conduct thereof shall be those from time to time 
prescribed in the by-laws of the Company with respect to meetings of shareholders. On every poll 
taken at every such meeting or adjourned meeting every holder of preferred shares shall be entitled 
to one vote in respect of each preferred share held. 


The foregoing provisions hereof may be repealed, altered, modified, amended or amplified by sup- 
plementary letters patent but only with the approval of the holders of the preferred shares given as 
hereinbefore specified in addition to any other approval required by the Companies Act. 
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14. 


15. 


16. 
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18. 


19. 


DIVIDEND RECORD 


The Company has not yet paid or declared any dividend on its shares. 


RECORD OF PROPERTIES 


The Company does not itself own or rent any property. 


SUBSIDIARY COMPANY 
Thio-Pet Chemicals Ltd. intends to construct and operate a petrochemical plant. At present, the 
Company does not itself own or rent any property. 
CONTROLLED COMPANIES 


The Company may be in a position to effectively control Home Oil Company Limited through its 
ownership of 900,000 of the 2,390,325 outstanding Class B (voting) shares as of April 24, 1964 of such 
company. 


Home Oil Company Limited is actively engaged in the exploration for, and production and trans- 
portation of, petroleum, natural gas and associated substances. The company also has interests in cer- 
tain crude oil pipe lines. The investments of the company include 1,250,000 shares of Trans Canada 
Pipe Lines Limited. 

FUNDED DEBT 


Neither the Company nor its subsidiary has any funded debt. 


OPTIONS, UNDERWRITINGS, ETC. 


None outstanding to date. 


LISTING ON OTHER STOCK EXCHANGES 


Application is to be made for listing on the Montreal Stock Exchange, Vancouver Stock Exchange 
and the Calgary Stock Exchange. 


STATUS UNDER SECURITIES ACT 


The Company has never made any filing with or obtained registration, approval or qualification by 
the Ontario Securities Commission or any corresponding Government body or authority. 


FISCAL YEAR 


_ The fiscal year of the Company ends on December 31 in each year. 


ANNUAL MEETINGS 
The by-laws of the Company provide that the annual meetitg of the Company shall be held at the 
head office of the Company or elsewhere within Canada on such day in each year as the board of direc- 
tors may by resolution determine. 
HEAD AND OTHER OFFICES 
The head office is located at 304 Sixth Avenue S.W., Calgary, Alberta, Canada. The Company has 
no other offices. 
TRANSFER AGENT 
Crown Trust Company at its offices in Montreal, Toronto, Winnipeg, Calgary and Vancouver is 
the Transfer Agent for the Class A and Class B shares and the Preferred shares. 
REGISTRAR 


Crown Trust Company at its offices in Montreal, Toronto, Winnipeg, Calgary and Vancouver is 
the Registrar for the Class A and Class B shares and the Preferred shares. 
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AUDITORS 


Riddell, Stead, Graham & Hutchison, Calgary, Alberta, Chartered Accountants, are the auditors of 
the Company. 


TRANSFER FEE 


No fee is charged on stock transfers other than the customary Government stock transfer taxes. 


OFFICERS 


NAME OFFICE ADDRESS 


Robert Arthur Brown, Jr. President and 2211 = 7th Street S.W., 
Has been President of Chairman of the Calgary, Alberta. 
Home Oil Company Limited Board of Directors 
since December 1955 and 
is also a director of United 
Oils, Limited 


Robert William Campbell Vice-President 3819 - 10th Street S.W., 
Has been Executive Vice- Calgary, Alberta. 
President of Home Oil 
Company Limited since 
March 1962, a Vice- 

President of that Company 
since December 1959 and 
General Manager of that 
Company since April 1959; 
he is also a director of 
United Oils, Limited. 


Ronald Borden Coleman Secretary 2603 - 45th Street S.W., 
Has been employed as a Calgary, Alberta. 
solicitor with Home Oil 
Company Limited since 
September 1958 and has 
been Secretary of that 
Company since April 1960. 


Bartlett Bidwell Rombough Treasurer 7515 - 7th Street S.W., 
Has been employed as a Calgary, Alberta. 
Chartered Accountant with 
Home Oil Company Limited 
since 1955 and has been 
Assistant Treasurer of that 
Company since September 
1963. 


DIRECTORS 


Robert Arthur Brown Jr. 2211 - 7th Street S.W., 
Calgary, Alberta. 


Robert William Campbell 3819 - 10th Street S.W., 
Calgary, Alberta. 


Ronald Borden Coleman 2603 - 45th Street S.W., 
Calgary, Alberta. 


John Wray Moyer 1102 Riverside Ave., 
Has been chairman of the Board Calgary, Alberta. 
of Home Oil Company Limited 
since December 1955. 


Dr. William Fleming James 300 Vesta Drive, 
Has been a partner of James, Toronto, Ontario. 
Buffam & Cooper, geological 
consultants, Toronto, Ontario; 
he is also a director of Home 
Oil Company Limited and United 
Oils, Limited. 


John Ross Tolmie, Q.C. 597 Mariposa, 
Has been for the past five years Rockcliffe, Ottawa, Ontario. 
a partner of the law firm of 
Herridge, Tolmie, Gray, Coyne & 
Blair, Ottawa, Ontario. 


Benton Mackid 360 Elveden House, 
Has been for the past five years Calgary, Alberta. 
engaged in the general insurance 
business in an executive capacity; 
he is also a director of United Oils, 

Limited. 


CERTIFICATE 


Pursuant to a resolution duly passed by its Board of Directors, Cygnus Corporation Limited hereby 
applies for listing of the above mentioned securities on The Toronto Stock Exchange, and the undersigned 
officers thereof hereby certify that the statements and representations made in this application and in the doc- 


uments submitted in support thereof are true and correct. 


CYGNUS CORPORATION LIMITED 


“R. A. BROWN, Jr.” 
rw ee 


1 hgh President 
Biggin “R. B. COLEMAN” 


Secretary 
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FINANCIAL STATEMENTS 
CYGNUS CORPORATION LIMITED 
AND SUBSIDIARY COMPANY (NOTE 1) 


CONSOLIDATED BALANCE SHEET AS AT APRIL 30, 1964 


ASSETS 
CURRENT ASSETS 
CASE oa ive ieniinc cela ease oo pelos ele ea $ 7 
INVESTMENT IN HOME OIL COMPANY LIMITED (NOTE 2) 
900,000: Glass: B. shares. 3-0 eo. oe ee ee ee 12,991,410 
OTHER ASSETS 
THCOEPOration  GXPeHSES O.. tec. ccc ccs. .c. 77 En Re eee ra ae eee $ 10,000 
Preliminary expenses — re proposed 
chemical «plant “Wxgety.. aR... ce ee ee : 16,600 26,600 
$13,018,017 
LIABILITIES 


CURRENT LIABILITIES 


Estimated incorporation expenses payable 2000.0 c 0... : $ 10,000 
Other faceoullts payable tate Se Stn ks intake ee 16,600 


26,600 
CAPITAL STOCK 
Preferred shares 
Authorized 
375,000 Preferred shares of the 
par value of $20 each, 
issuable in series 
Common shares (Note 2) 
Authorized 
4,000,000 Class A shares of no 
par value 
4,000,000 Class B shares of no 
par value 
Issued and fully paid 
8685789" Class cA “Shares. 09 ok sed etic deere cr ee ee $3,247,852 
26063714 Class VB LSHATOS” <4 cccs 5 ec 9,743,565 12,991,417 


$13,018,017 


The accompanying notes to consolidated balance sheet are an integral part of the above statement. 


NOTES TO CONSOLIDATED BALANCE SHEET 
Note 1 PRINCIPLES OF CONSOLIDATION 


The consolidated balance sheet includes the accounts of the Company (incorporated 
March 26, 1964) and the accounts of the Company’s wholly owned subsidiary company Thio- 
Pet Chemicals Ltd. (incorporated March 24, 1964). 


NoTEeE 2 INVESTMENT IN HOME OIL COMPANY 


By an agreement dated April 9, 1964, the Company acquired 900,000 Class B shares of 
Home Oil Company Limited from its parent company, United Oils, Limited, in exchange for 
868,789 Class A shares and 2,606,367 Class B shares of the capital stock of the Company. The 
consideration credited to the capital stock accounts, as set by the directors, was as follows: 


NUMBER OF 
SHARES CONSIDERATION 
Class A 868,789 $ 3,247,852 
Class B 2,606,367 9,743,558 


$12,991,410 


A further 7 Class B shares were issued for a total cash consideration of $7. 


AUDITORS’ REPORT 
To the Directors 
Cygnus Corporation Limited 


We have examined the consolidated balance sheet of Cygnus Corporation Limited and subsidiary 
company as at April 30, 1964, and have obtained all the information and explanations we have required. Our 
examination included a general review of the accounting procedures and such tests of accounting records 
and other supporting evidence as we considered necessary in the circumstances. 

In our opinion and according to the best of our information and the explanations given to us, and 
as shown by the books of the companies, the accompanying consolidated balance sheet is properly drawn up 
so as to exhibit a true and correct view of the state of the affairs of Cygnus Corporation Limited and subsid- 
iary company as at April 30, 1964, in accordance with generally accepted accounting principles. 


“RIDDELL, STEAD, GRAHAM & HUTCHISON” 
May 5, 1964. Chartered Accountants 


AKROO 


A copy of this prospectus has been filed with the Secretary of State of Canada in accordance with the provisions of 
the Companies Act. 


This prospectus is not, and under no circumstances ts to be construed as, an offering of these shares for sale in, or to any person resident 
in, the United States of America, or in the territories or possessions thereof. 


NEW ISSUE 


Circular 533A 
June 30, 1964 


$2,500,000 
(125,000 Shares) 


Cyénus Corporation Limited 


(Incorporated under the laws of Canada) 


54% Cumulative Redeemable Convertible Preferred Shares 
(Par Value $20 per Share) 


The 57870 Cumulative Redeemable Convertible Preferred Shares (hereinafter called the “514% Preferred 
Shares’’) are the first series of the 375,000 authorized Preferred Shares of the par value of $20 each. They 
shall be entitled to fixed cumulative preferential cash dividends payable quarterly by cheque at par at any 
branch of the Company’s bankers for the time being in Canada (far northern branches excepted) on the 
first days of January, April, July and October in each year, as and when declared by the board of directors, 
at the rate of 514% per annum, to accrue and be cumulative from July 17, 1964. Redeemable in whole or 
in part at the option of the Company at any time, on at least thirty days’ notice, at $21.00 per share plus 
accrued and unpaid dividends calculated to the date fixed for redemption. Subject to the right of the 
Company to purchase such shares for cancellation at any time at or under the redemption price plus reason- 
able costs of purchase. Non-voting unless and until eight quarterly dividends are in arrears and thereafter 
so long as any dividend remains in arrears entitled to one vote per share and, as a class together with all 
other outstanding Preferred Shares then having the right to vote, to elect two directors. 


The Company shall so long as any of the 544% Preferred Shares are outstanding in each year commencing 
with the year 1965, apply (subject to certain conditions set out in paragraph 8 of the Statutory Information 
forming part of this prospectus) to the purchase of 514% Preferred Shares at a price not exceeding $20 per 
share, plus reasonable costs of purchase, a sum equal to 214% of the par value of the 544% Preferred 
Shares originally issued, provided that any amount not so applied in any year shall not be required to be so 
applied in any succeeding year. 


The 514% Preferred Shares when issued will be fully paid and non-assessable and the rights, restrictions, 
conditions and limitations to attach thereto are more fully set out in paragraph 8 of the Statutory Information 
forming part of this prospectus. 


CONVERSION PRIVILEGE 


Each of the 514% Preferred Shares will be convertible at the option of the holder thereof at any 
time up to and including December 29, 1972, or, in the case of any shares called for redemption, 
up to the close of business on the third day prior to the date specified for redemption, into four 
fully paid Class A shares of the Company. 


The provisions attaching to the 544% Preferred Shares provide for the adjustment of the 
conversion right in the event of consolidation, subdivision or change of the Class A shares or payment 
of a stock dividend on the Class A shares, as more fully set out in paragraph 8 of the Statutory 
Information. 


Transfer Agent and Registrar: 


Crown Trust Company, Calgary, Vancouver, Toronto and Montreal 


We, as principals, offer these 514% Preferred Shares for delivery if, as and when issued and accepted by us and 
subject to prior sale and change of price and the approval of counsel of all proceedings. We reserve the right to close 
the subscription books at any time without notice and to reject any or all epplications and also in any case to allot 
a smaller number of shares than may be applied for. 


Price: $20 per Share to yield 5.50% 


. i aoa atl has been made for the listing of the 544% Preferred Shares on the Montreal and Toronto Stock 
“changes. 


It is expected that certificates will be available for delivery on or about July 17, 1964. 


All legal matters in connection with the 514% Preferred Shares are subject to the approval of Messrs. Macleod, 
Dixon, Burns, Love, Leitch & Lomas of Calgary, Alberta on behalf of the Company and of Messrs. Chambers, Saucier, 
Jones, Peacock, Black, Gain & Stratton of Calgary, Alberta on our behalf. 


ROYAL SECURITIES CORPORATION 


LIMITED 


MONTREAL TORONTO HALIFAX SAINT JOHN QUEBEC OTTAWA HAMILTON WINNIPEG CALGARY 
EDMONTON VANCOUVER VICTORIA CHARLOTTETOWN MONCTON ST. JOHN’S, NFLD. NEW YORK 


The following information has been supplied by Mr. R. A. Brown, Jr., President of Cygnus Corporation 
Limited. 


THE COMPANY 


Cygnus Corporation Limited (“the Company’’) was incorporated on March 26, 1964, under the laws 
of Canada with broad powers, including the right to carry on the business of an investment company and 
financial, commercial, industrial, mining, trading and other operations. 


The Company was incorporated as a wholly owned subsidiary of United Oils, Limited (‘“United’’). 
The Company acquired 900,000 Class B (voting) shares of Home Oil Company Limited (‘“Home’’) from 
United in return for 868, 789 Class A and 2 ,606,367 Class B shares of the Company. 


On May 14, 1964 the shareholders of United approved an Arrangement whereby the paid-up capital of 
United was reduced by distributing the said 868,789 Class A and 2,606,367 Class B shares of the Company 
to the shareholders of United. This distribution is still in progress. 


The Company’s major asset is the 900,000 Class B shares of Home referred to above. The Company is 
the largest shareholder of Home, owning approximately 38% of the outstanding Class B (voting) shares of 
that company. Four of the directors of the Company are members of the board of directors of Home. 


The Company intends to maintain its dominant position in Home, and to make investments in other 
enterprises which in the opinion of the board of directors are capable of substantial growth and development 
over a period of years. 


The first of these other investments is Thio-Pet Chemicals Ltd., a wholly owned subsidiary of the 
Company, which will commence construction of a chemical plant at Fort Saskatchewan, Alberta in July, 
1964. Further information concerning Thio-Pet Chemicals Ltd. is set out on page 4 of this prospectus. 


ASSETS AND INCOME 


After completion of the present financing the consolidated net tangible assets of the Company and 
Thio-Pet Chemicals Ltd. will be as follows: - 


Investment ‘in Class B sharesot/ Home snes et: 22. Ce See. eee $20,137,500 
(based on the last sale price on The Toronto Stock Exchange on May 29, 1964) 


Chemical plant—preliminary expenses to ey S1P 1964...) oe. GE AS eee 23,609 
(estimated total cost $570,000) 

DividendyreceivableytromsHome:. =). . o<shacke soe ee eee ee eee 157,500 

Cash 2) 2220: SERS MPEG 2 Srna SR SY ene 2,281,398 

Consolidated*netitangible: assets... <:..0: i); eich ty) ade ek: Bee ee eee $22,600,007 

Aggregate par value of 554% Preferred Shiares. (2: 24020722. 22 eee $ 2,500,000 


On the above basis, consolidated net tangible assets will amount to approximately $180 for each 544% 
Preferred Share with a par value of $20 to be outstanding upon completion of the present financing. 


Annual dividend requirements for the 514% Preferred Shares to be outstanding upon completion of 
this financing will amount to $137,500. 


On May 13, 1964 Home increased the annual rate of dividends on its Class B shares to 35¢ per share. 
Based on this rate of dividend on the Class B shares of Home, and without considering any return on the 
Company’s investment in Thio-Pet Chemicals Ltd. or the other investments to be made with the proceeds 
of this issue, it is estimated that the net annual income of the Company will exceed the dividend require- 
ments for the 544% Preferred Shares by $135,000. 


CAPITALIZATION 


(after giving effect to this financing) 
Preferred Shares: 


Authorized 
375,000 Preferred Shares of the par value of $20 each, issuable in series 


Issued and fully paid 


125,000 544% Cumulative Redeemable Convertible Preferred Shares.......... $ 2,500,000 
$ 2,500,000 


Class A and Class B Shares: 


Authorized 
4,000,000 Class A shares of no par value 
4,000,000 Class B shares of no par value 
Issued and fully paid 


SOG, FOO eas sey SIALES |. ce has ae nes fs ate Wea tered tee Le Ue tee eae ee eee ae $ 3,247,852 
2,006,374 Clase Shares...) c:.cueie eats Ax ce ok cae pe eee ic eee eee 9,743,565 


$12,991,417 
The rights, restrictions, conditions and limitations attaching to the 375,000 authorized Preferred Shares 


and to the Class A shares and Class B shares and to attach to the 514% Preferred Shares are set out in 
paragraph 8 of the Statutory Information forming part of this prospectus. 


HOME OIL COMPANY LIMITED 


The information in this section is included because of the Company’s large investment in Home. 


Home was incorporated under the laws of Canada in 1929 and is actively engaged in exploration for, 
and production and transportation of, crude oil and natural gas. It is the largest shareholder of Trans- 
Canada Pipe Lines Limited. 


The Directors of Home are: 


RODCRE PemeCOWI skit a ceueasak a enact ag te 5 Calgary, Alberta 
Ronald Me Brown sect) ',. pit ade ie ache sys Vancouver, British Columbia 
Robert WiiCampbell ath: : ue aie. Gies: Calgary, Alberta 

Ws ited 2 avis. sen cis ss 4A cose oie au Los Angeles, California 
Mervyn AY Datton 2:i2 {1 cast 5 of § ke aol x: Calgary, Alberta 
PeregNir Foxe Jor. Jo. ae toh cote ee aes Y Montreal, Que. 

IVR ESC 2 Ct) VCLEY ee Oe itt catta ee te ei Calgary, Alberta 
Wilhanr iia JATeSi) 2 gevelags-aiits Were nneee eae ne Toronto, Ontario 

Tobi maloveree 4 oh os cap ners, 280.2 Calgary, Alberta 

tis BE ACM i its SUT gt RRL Oh AAR Toronto, Ontario 
(danny L bompsone jedyn dns) eet ver aauivbee 3 Calgary, Alberta 
Janes Bs Weirste texters’ ...2or are Las Bhs Montreal, Quebec 
Realpii Vwilhe-a totes p80 PF Ree Tie Deere Calgary, Alberta 


_Home’s exploration activity is presently concentrated in Canada and in the United Kingdom. It had 
an interest in 1.4 million net acres of exploration acreage on December 31, 1963. 


At January 1, 1964 Home reported the following reserves: 


CRruDE Or (barrels) 


PLOW CMA Ce lO RE Macys a sh tet AS ee oth cst cyh aid «4 eee an'n ha ons eye 73,309,000 
Proven Wadeyelopedaes? sanusde insure 6 i ee gly adlasats 486,000 
FrOpa ple vAGGiesOlales eek ete ee ie) os PPT as 73,979,000 
147,774,000 
NATURAL Gas Liguips (barrels) 

Proven Developed: 1. a5 mame eae Aho et Ae ree ce ee ee 11,110,000 

PEO venalNGeVClOped 5 sk iar era i. ooh sk uh teubcns ghey sds.» 8,000 
PRO he GAN CLO REITING bets ia Mee Pac Aled suc. ans 24 SEONG Sic bon cue 204,000 
11,322,000 

otalhGride Oihang Nat uta Gasyl AQuids « <ccascrs ysl. ae vin vs 159,096,000 


NATURAL Gas (1,000 cubic feet) 


PLOVEMAEVCLO DEN aa ais ie) o austen nae 1 YR ay aR oes 555,300,000 
EBON CHEM MUCVCLO DCO By 65.425 treat Oia roars v ve Bee ab Ges se evens 5,720,000 
PCI em CICERO AE Orlin! Cenk CRE Tat ple 4 in inv ANS RC pi elo x seca © a 19,710,000 
otal: Natural Gas... 202 0p. Lae ec Bee 580,730,000 


The above amounts are net after deducting all royalties. 


Home’s average daily production of crude oil and natural gas liquids, and average daily sales of natural 
gas, for the past five years have been as follows: 


1959 1960 1961 1962 1963 


Net production of crude oil and 
natural gas liquids (barrels per 
aS PY A. APE, ANY eo T3357 7,849 8,908 9,402 10,042 


Net sales of natural gas (1,000 
cubic feet per day)... sas wae 16,701 30,697 36,073 43,136 52,497 


Home has significant investments in crude oil and natural gas pipelines. It is the largest shareholder 
of Trans-Canada Pipe Lines Limited, holding 1,250,000 common shares having a value based on market 
quotations on May 29, 1964 of approximately $50,000,000. In 1964 Trans-Canada Pipe Lines Limited 
commenced dividend payments at an annual rate of $1 per share. Home also owns 50% of Federated Pipe 
Lines Ltd., a pipeline system connecting oil fields in the Swan Hills—Virginia Hills area to Edmonton. 
Federated’s average daily throughput in 1963 was 67,727 barrels. Home wholly owns a pipeline system 
servicing areas between Red Deer and Calgary, which transports crude oil and condensate to refineries at 
Calgary and Bowden, Alberta. This pipeline system gathered an average of 31,862 barrels per day in 1963, 


The capitalization of Home as at December 31, 1963 was as follows: 


Authorized Issued 
Class A shares of no par value (Notes 1 and 2)....... 4,343,873 2,499,316 
Class B shares of no par value (Notes 1 and 2)....... 3,656,127 2,368,974 


(1) 27,549 Class A shares and 275,506 Class B shares included above were held by subsidiary 
companies of Home. o7 


(2) 252,586 Class A shares were reserved for issuance upon the exercise of warrants and the 
conversion of debt. 18,183 Class A shares and 183,140 Class B shares were reserved for exercise 
of options issued to employees (including officers and directors). 
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The holders of Class A shares are entitled to cumulative preferential dividends of 25¢ per share per 
annum, After payment of this dividend Home may pay dividends up to 25¢ per share per annum to Class B 
shareholders. Dividends in excess of the foregoing in any year are payable equally on Class A and Class B 
shares. Class B shareholders have exclusive voting rights unless dividends on the Class A shares are in 
default for four half-yearly payments at which time the Class A shares will also have voting rights during 
the period of such default. 


There are restrictions on the payment of dividends on the Class B shares, and in excess of 25¢ per share 
per annum on the Class A shares, under the provisions of the deeds of trust and mortgage securing certain 
of the long term debt outstanding. Under the most restrictive of these provisions the amount of earned 
surplus available for dividends at January 1, 1964 was $2,250,000 after payment of dividends on January 1, 
1964. 


Home has paid dividends at the rate of 25¢ per share per annum on its Class A shares since July 1, 1956. 
Dividends at the rate of 25¢ per share per annum were commenced in 1963 on the Class B shares. A 10% 
stock dividend, paid in Class A shares, was paid to both Class A and Class B shareholders on July 1, 1963. 


The directors of Home have increased the dividends to 35¢ per share per annum on both classes of stock» 
payable 171¢ on July 1, 1964 and 1714¢ on January 1, 1965. The directors of Home have stated that in 
their opinion a dividend of at least this rate can be maintained in future years. 


Consolidated financial statements of Home and subsidiary companies appear on pages 6 to 10 inclusive 
of this prospectus. 


THIO-PET CHEMICALS LTD. 


Thio-Pet Chemicals Ltd. was incorporated by the Company in 1964 as a wholly owned subsidiary. 
It will own and operate a chemical plant which will initially produce commercial hydrogen sulphide and 
carbon disulphide. The former is an industrial gas and the latter is used as a solvent for elemental sulphur 
and wax. Natural gas and sulphur required as raw materials for the plant will be purchased locally. A plant 
site has been acquired at Fort Saskatchewan, Alberta, and construction of the plant will commence in 
July, 1964. It is anticipated that the plant will be in production by November, 1964. The total cost of the 
plant, and associated facilities is estimated to be approximately $570,000. 


PURPOSE OF ISSUE 


The net proceeds to be derived by the Company from the sale of the 125,000 514% Preferred Shares 
proposed to be issued will be applied as to approximately $570,000 to investment in Thio-Pet Chemicals Ltd. 
and as to approximately $50,000 to payment of incorporation and other non-recurring expenses, part of 
which have been temporarily financed by bank loans. The balance will be retained by the Company for 
investment in enterprises approved by the board of directors. The Company may itself engage in financial, 
commercial, industrial, mining, trading and other operations and also, as the Directors consider appropriate, 
it may invest in existing companies, with or without participating in management, and acquire or cause 
to be incorporated companies engaged directly or indirectly in financial, commercial, industrial, mining, 
trading and other operations. 


The amount to be invested in Thio-Pet Chemicals Ltd. will be used for construction of the chemical 
plant described above. 


SUMMARY OF CERTAIN PROVISIONS OF THE 
514% PREFERRED SHARES 


Reference is hereby made to paragraph 8 of the Statutory Information in which the rights, restrictions, 
conditions and limitations attaching to the 514% Preferred Shares are set out in detail. 
1. Authorized Amount 

The Company is authorized to issue 375,000 Preferred Shares of the par value of $20 each in one or 
more series. The initial series, consisting of 125,000 shares offered by this prospectus, is designated‘‘ 544% 
ame ee Redeemable Convertible Preferred Shares’ and is referred to herein as the ‘514% Preferred 

hares’. 

2. Dividends 

The holders of the 514% Preferred Shares will be entitled to receive, as and when declared by the 
directors, fixed cumulative preferred cash dividends at the rate of 514% per annum, and no more, payable 
quarterly on the first days of January, April, July and October in each year. 
3. Capital Preference 

In the event of liquidation, dissolution or winding up of the Company or other distribution of the 
assets of the Company for the purpose of winding up its affairs the holders of the 514% Preferred Shares 
will be entitled to receive the redemption price of their shares including all accrued and unpaid dividends 
before any amount will be paid or any property or assets of the Company distributed to the holders of the 
Class A and Class B shares or any other shares ranking junior to the 544% Preferred Shares; thereafter 
the holders of the 514% Preferred Shares will not be entitled to share in any further distribution of the 
property or assets of the Company. 
4. Voting Rights 


The holders of the 514% Preferred Shares will not be entitled to vote at any meeting of shareholders 
of the Company unless the Company is in default in payment of an aggregate of eight quarterly dividends 
on the 514% Preferred Shares. Thereafter and until all arrears of dividends have been paid, the holders of 
the 514% Preferred Shares shall be given notice of and may attend all meetings of holders of Class B shares 
and shall have one vote for each 544% Preferred Share held by them and in addition the holders of the 
514% Preferred Shares shall be entitled, together with the holders of any other Preferred Shares then having 
a vote, to elect two of the directors of the Company. 

5. Conversion Privilege 

Each of the 514% Preferred Shares will be convertible at the option of the holder thereof at any time 
up to and including December 29, 1972 or, in the case of any shares called for redemption, up to the close 
of business on the third day prior to the date specified for redemption thereof, into four fully paid Class A 
shares of the Company. The conversion right is subject to adjustment in the event of a consolidation, 
subdivision or change of the Class A shares or payment of a stock dividend on the Class A shares, as more 
fully set out in paragraph 8 of the Statutory Information. 


+ 


6. Redemption and Purchase 
The Company may redeem all or any part of the 544% Preferred Shares on not less than 30 days’ notice 
on payment of $21 per share, plus accrued and unpaid dividends. 


The Company may purchase for cancellation all or any part of the 514% Preferred Shares at or under 
the redemption price plus reasonable cost of purchase. 


7. Restrictions on Additional Issues 

The Company may not issue any additional Preferred Shares unless Consolidated Net Tangible Assets 
(as defined) determined as of a date not more than one hundred and twenty (120) days prior to the date 
of issue of such additional Preferred Shares shall have been not less than two and one-half (214) times the 
par value of all the Preferred Shares to be outstanding immediately after such issue, less any to be redeemed 
within sixty (60) days thereafter. 


8. Purchase Fund 

The Company shall in each year commencing with the year 1965 apply (subject to certain conditions 
set out in paragraph 8 of the Statutory Information) to the purchase of 514% Preferred Shares at a price 
not exceeding $20 per share, plus reasonable costs of purchase, a sum equal to 214% of the aggregate par 
value of the 544% Preferred Shares originally issued; provided that any amount not so applied in any year 
shall not be required to be applied in any succeeding year. 


9. Dividend Restrictions 
The Company shall not 


(i) redeem, reduce, acquire or pay off any shares ranking junior to the 514% Preferred Shares (except 
out of the proceeds of an issue of shares ranking junior to the 514% Preferred Shares), or 


(ii) pay dividends (other than dividends to the extent of 10¢ per share per annum on any Class A 
shares from time to time outstanding, or dividends payable in shares of the Company) on any shares 
ranking junior to the 514% Preferred Shares, or 


(iii) elect to pay tax on undistributed income pursuant to section 105 of the Income Tax Act (Canada); 


if after giving effect thereto the Consolidated Net Tangible Assets (as defined) would be less than two and 
one-half times the par value of all Preferred Shares then outstanding. 


10. Amendment of Terms 

The rights, restrictions, conditions and limitations attaching to the 544% Preferred Shares may be 
amended only with the authorization of the holders of the 514% Preferred Shares given as specified in para- 
graph 8 of the Statutory Information in addition to any other authorization required by the Companies Act. 


THE FOREGOING STATEMENT IS NOT COMPLETE AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE 
TO THE FULL PROVISIONS ATTACHING TO THE 513% PREFERRED SHARES APPEARING IN THE STATUTORY 
INFORMATION WHICH FORMS PART OF THIS PROSPECTUS. 


*JUDTII}e}IS VAOGE 9} JO 


qred yer8oj ur ue are snzoedsoid sty} ur peurejuoo satueduioDy Arerpisqng pue porwr] Aueduio,) [IQ VWOPY JO S}UsWE}ejs [eIOURUY Po}epI[OSUOD O} Se}OU YL 


—EV—_—_—_—_= 


$6 F60'¢ $ 


SLg‘eeo'T 
6L0‘°190‘°Z 


6L0‘190°7 
Sez‘ TSe‘71 


Shs ‘07F 
LET SEE 
601 ‘0677 
610'F6 
STT‘Z00'T 
FOP'7LP 
F9S‘9S9 
8LS‘0F9'T 
8h0'977'Z 


TIE ‘CIP FT 


168'720'T 
CTH 68E ETS 


£961 


fe S 


OLV'OCT'T $ 


OLF‘O7I'T 


OLV‘O7T'T 


P6E'610°CI 


716 FT 
608‘8F8'¢ 
L8L‘VPE'T 
€€7'OL 
S76'976 
6FE'66S 
OOF STE 


 197'F9S‘T 


SIL ‘PES 'Z 


OLS‘6ET'ET 


60S‘TST‘T 
19¢‘8so'IT$ 


C961 


L¥S‘8tz7 ¢ 


LES'SHZ 
17677 


SOF TLZ 


FIO'E87 TT 


ZOS ‘TIP 
0z0'9¢es"¢ 
76S‘ EE7'7 
CEP OP 
LLVSOT'T 
OL7 SE9 
PIS'SLE 
6PL‘9LTT 
SST‘9Ss'T 


78P'HSS TT 


TEESTT T 
ost ‘eee Org 


1961 


——————————E 


(000'TEL) $ 


(000'TEZ) 
96197 


(F08‘F0L) 
SP8'986'6 


$29'S8L 
8E9'F7S‘7Z 
611 ‘6F0'7 
968'9S 
80F‘006 
STP CPS 
SLI‘86E 
CHO STZ T 
STO‘ETS'T 


T¥0'787 6 


TES ‘OLE 
6022068 $ 


——— 


0961 


See 


(Z6F'619) $ 


(767619) 
9IZ‘LE 


(917‘78S) 
LEL‘e9¢'8 


860'99F'T 
718 '0£6 
€F0'781‘Z 
661‘ L8T 
89T‘6SF 
£07'7LP 
€P9'87P 
ISP‘LP6 
89F'687 T 


TLS8‘O8SL‘L 


61489 
CSP CAL tas 


6561 


I 


Ig Joquisosaq pepug 1e9 7 


So ebide 8 "e) Aa a <2 eh aS ee Lene tarie! wd. 0 Paw Fis) in wus) Spee ene mee ese ae: oe (sso’J) AWOONT LAN 


<6 Os 6) 6) 6 ee 618 be oe 6 6 os, Cin vv. S18 18 6. Siew ew 0 woe el sie oe (Z 9}0N) pov] 
sour] odig epeues-sueiy jo sareys jo uortsodsip uo uler) 


LIGHUD TVIOAdS 


Apter no caO ir orosrks pc oa rae Go jIper9 jeroeds 210J9q (ssoy) QUIODUT JON 
Page) pero i2 reces (9 310N) HWOONT NO SUXVI, aod NOISIAOUd 


Ss gees: yipeso yetoads pue aurOoUT UO Saxe} 21OJaq (SSO]) OUODUT 39 


PR REECE Pn ea seas ic eerie: sy OSes che ee is monn Jsd10}UI J0Y10 
Bi ecaiaue nie aie: 2 Herero aieRe Memterrals) stemrane yqap W419} Suo] uo gsuadxa pue 3sei9} uy 


uorjyeztjiowe pue uonedep ‘uorjepeidag 
ce Pai ic etme. odes sasva] polopuering 
8s, v. nd, ele: oma “a: ae: ye ea heii e=(elle) 6) sale Mar ielas: eke) 6) en W eiie, Sees = eMac al is ve. 8S $1S00 ajoy A1q 
ne ame i ae sa1jJodoid pedojaaspun uo asuedxea pur s[e}uay 
Sy iaigie 8: \s) ish ehkiw ©: eS 6) feues ames feereicas) spiders re) ema) auatyaly ater te Cw Bea Sie ane gsuadxo uore10jdxy 
SS: OL RORE RCO ED Soares Cy Onepe oscar do, oat asuodxa dAI}eI}STUTUIpe pue [erauesy 
pap oe gis’ fois anil as) ck sia alge) c) =. 1o.f'6l sie) s\ eihied Teme) 9), 5: sige "s) ese ae els) ee gsuodxo surjeisdg 


aASN@dX 


JWIOIUI Jay}O puv SpUEPIAIp ‘}se19}U] 
oh es) 61 (eager ietie: 4) i= wie ¢) Suisea\-4) elie) «Pes She isle) s\ sje mele ere lee 1° QuIOoUI sulje10do SsoIr) 


ANON 


‘snqoadsoid sty} ut papnyour st uossoy} q10de1 ssoym ‘s}ue}UNODDW peteyeyD ‘uostyoiny 2» weyeId ‘persis ‘Teppry Aq peururexe usaq sey 
S061 ‘TE Jaquieoeq pepue sreaf aAy oy} Joy satueduioDy AxeIpisqng pue poy] Aueduio7 [IQ eWOT{ JO aUIOOUT Jo JUBWI}e}s pa}epI[OsuOD SurMOT[OJ oY], 


£961 ‘Ie WAAWAOAd GAGNA SUVAA AAI AHL WOA @WOONI JO LNAWALV.LS GAaLVCITOSNOD 


sojuvduro’) AlviIpisqns puy 
dGaLIWNIT ANVdWOD TIO FTNOH 


HOME OIL COMPANY LIMITED 
(Incorporated under the Companies Act of Canada) 


and Subsidiary Companies 


CONSOLIDATED BALANCE SHEET AS AT DECEMBER 31, 1963 


ASSETS 
CuRRENT ASSETS: 


Accounts receivable, less allowance for doubtful accounts.....................2000. 
Inventories of materials and supplies at the lower of average cost or market........ 


INVESTMENTS (Note 2): 
i rans-Canada Pipe Lines: Linited sab cést .n Sars... . Pa oh ewer. a oh ba 
beteratencl ine Lines lsd rat COSL. A eb chp eee Gre css Sb Siels iso ose po alas 
DEREH ILVESEIMENTS, A laGOStecne. ..creae Memsnune INO RMPNMIGNG ooieisse .. Qiamidnlaiovsseeeecbee 


PROPERTY, PLANT AND EQUIPMENT, at cost (Note 3): 
Petroleum and natural gas leases and rights together with development and 
equipment thereon 

EOC A See SUR OS en Or ee CR Ae eS Re EIS AE hole ee ou pine be 
Less accumulated depreciation, depletion and amortization............... 
NORD ROG Iie Oe Gree secs Os ene chee hed eyneye ia + oat eee nee Meek B 
Land, buildings, pipe line property and other equipment......................... 
Pees aeCunml a ced GCOLCCINUION oe ote ee ny ree ae PR TAS Re MS PLN S ie 28 


OTHER ASSETS AND DEFERRED CHARGES: 


Marimontized Geb EGisCOUnt ANG, EX DEMS ashy.45 J igh som, wisiniie a4; maw tance Sacks Keyes Harm inie eases 
Peet OCis et Use Omet. WeN: arede Boek ow: Qn). cow. dew eed) aol bedecloas 


CURRENT LIABILITIES: 
Rperents tari —eectireis Gee Het Bhire, EL AS Pan ioe fee eg bell Ne APO O58 TS Res 2 
ee IML ry Oe ati ACCINEC CRALSCS ee lect) oe cate en ak wins rare enon Sesh pine ys 
MP RAED GN CMI es CIM eed PA ra cake ciia his Ag Mapes hence) ~VTRGL <hlgne ND ar evi yeh KBR ed Me 
Current. portion, of donscternidebt wat: fh. Oro ies «1s lapel at? wenn 


MONG ERM MOREE (NOES) 4. ol tees sate Digs aM ae ks ook ae RA LAME PON UST 


CAPITAL STOCK AND SURPLUS: 
Capital stock (Note 5): 


Authorized 
4,343,873 Class A shares of no par value 
3,656,127 Class B shares of no par value 


Issued and fully paid (including shares held by subsidiary companies—see below) 
OG 386 Clase A shared. 5, x0) ar Cb oe ees Gaels 2's See ea are Scat be cu 
2368914 Class B. shares... uo Fadcls pain cite ncn 220, SO ae Se rhe: Sore 


ARNEL) SURPEUS—-er Statement. S<ccc oie las sas oie tle « w024 3,0 0 eee eh aa ass 


Less cost of 27,549 Class A shares and 275,506 Class B shares held by subsidiary 
CUMEDAIIES rte e eantr The et tana, ae eens cis +, cane eee. eet 


Approved on behalf of the Board: 
(Sgd.) R.A. Brown, JR., Director 
(Sgd.) RosBert W. CAMPBELL, Director 


$ 5,424,668 
3,261,804 
247,872 


8,934,344 


31,513,531 
1,260,000 
1,113,070 


33,886,601 


66,898,750 
(34,136,696) 

5,408,818 

11,277,871 
(2,842,680) 


46,606,063 


521,403 
730,991 


1,252,394 
$90,679,402 


$ 5,250,000 
2,328,913 
570,219 
1,785,540 


9,934,672 
47,069,095 


20,676,277 
12,539,895 


33,216,172 
3,879,480 


37,095,652 


3,420,017 
33,675,635 
$90,679,402 


The notes to consolidated financial statements of Home Oil Company Limited and Subsidiary Companies 


contained in this prospectus are an integral part of the above balance sheet. 


HOME OIL COMPANY LIMITED 
and Subsidiary Companies 


STATEMENT OF CONSOLIDATED EARNED SURPLUS 
FOR THE FIVE YEARS ENDED DECEMBER 31, 1963 


1959 1960 1961 1962 1963 
Balanceas at Januaryol. sae - eee $9,717,489 $8,584,338 $6,345,104 $6,079,909 $6,686,635 
Add: 
Net Income. (loss)... .. «> ame (619,492) (731,000) 248,547 1,120,476 3,094,954 
9,097,997 7,853,338 6,593,651 7,200,385 9,781,589 
Deduct: 
Cash dividends 
Class"Asharés ) 0... : See 513,659 513,741 513,742 513,750 565,655 
Ohiss B Shares. incc or. eee 522,196 
Stock dividend.Ji232..6cr .) eee 4,814,258 
Loss on sale of properties......... 994,493 
Balances at December 31:00... mers $8,584,338 $6,345,104 $6,079,909 $6,686,635 $3,879,480 


HOME OIL COMPANY LIMITED 
and Subsidiary Companies 


Notes to Consolidated Financial Statements 
As at December 31, 1963 


NOTE 1. ACCOUNTING POLICIES 

Exploration expenses and carrying charges of both producing and non-producing properties are charged to income as incurred. 
Lease acquisition costs are capitalized and are charged to income if the lease is subsequently surrendered. The cost of drilling a 
productive well is capitalized and the cost of an unproductive well is charged to income when determined to be dry. The costs 
of producing leases and the costs of drilling producing wells are amortized using the unit of production method based upon 
estimated recoverable quantities of oil and gas as determined by company engineers. 


Prior to the year 1960, depreciation was provided in the accounts at rates, applied on the declining balance method, sub- 
stantially equal to the maximum permitted for income tax purposes. During 1960, the company carried out a review of its depre- 
ciation policy and established that the rates which were being used were excessive. New rates were established based upon the 
estimated service life of each group of assets to be applied on the straight line method. These rates and this method have been used 
in providing depreciation since January 1, 1960. A retroactive adjustment was made for prior years resulting in a credit to Earned 
Surplus of $2,612,176. The applicable portion of this and other retroactive adjustments with respect to prior years’ income have been 
reflected in the consolidated statement of income appearing in this prospectus in the years to which they apply. 


The consolidated financial statements of the company include the accounts of all companies in which the company, directly 
or indirectly, has ownership of more than 50% of the voting capital stock. 


Current assets and current liabilities in foreign currencies are converted using the exchange rate at the date of the balance 
sheet. Fixed assets and long-term debt are converted at the rate in effect at the time the assets were acquired or the debt incurred. 
Expense items are converted using the average rate of exchange for the year. 


NOTE 2. INVESTMENTS 
(a) TRANs-CANADA Pipe LINES LIMITED 
The company as at December 31, 1963, held 1,231,255 common shares of Trans-Canada Pipe Lines Limited. Based upon 
the closing market price on the Toronto Stock Exchange at December 31, 1963, the value of this investment was $42,786,111. 
(b) FEDERATED Pipe LINES L7D. 


The company at December 31, 1963 held 260,000 shares of the capital stock of Federated Pipe Lines Ltd. (being 50% 
of the issued shares) acquired at a cost of $260,000. The company’s share of the net assets of Federated as at December 31, 
1963 amounted to $481,457. 


At December 31, 1963, the company also held $1,000,000 principal amount of subordinated debt of Federated acquired 
at a cost of $1,000,000. 


(c) OTHER INVESTMENTS 


Other investments held by the company at December 31, 1963 were as follows: 
Cost 


Shares having:a quoted market:value of $1,408;974.. uc. © ole mca © lsketee s/c a. vcr-s eee ee eenena Ie re et ee ne $1,074,364 
Shares andidebt securities haying nowquoted marketsyaluema. 1a.) rca eae canteen et nein ere te 38,706 


$1,113,070 


NOTE 3. PROPERTY, PLANT AND EQUIPMENT 

Petroleum and natural gas leases and rights together with equipment thereon comprise, for the most part, the cost of fractional 
interests in properties plus costs incurred for development thereon. The following is a summary of the cost of such properties and 
the related accumulated depreciation, depletion and amortization as at December 31, 1963: 


Accumulated 
Depreciation, 
Cost of Depletion and 
Assets Amortization Net 
Producing 
heaseholdsat ccimcicso ecto stat o.0 eae noe ee ee ee ance $18,884,872 $ 8,459,136 $10,425,742 
Royalty mighitsé.. siatioes so ioc ies scr tokens ines oe Cee ee oe es 311,586 186,060 125,526 
Development costsic.% iojcc1s.0 sie as a < «catered Ede ENC eal een eR ease 34,701,810 21,122,435 13,579,375 
Production equipime;ntiicrar are asic ofaeteteteten cat ttl atetet ol netted tere 13,000,482 4,369,071 8,631,411 
$66,898,750 $34,136,696 $32,762,054 
Ne ee ee 
Non-producing 
TeasGholds care cyan. cco uae cas «aR ane PNT ter era cova chara, ee rah corer teers $ 2,792,705 
Reservations and rights.: : Ga ccme emriels oa Ge tiotenn an train areamerenns Pa22 137 
Royalty rights y 6.05: stercisawite. « ocx oe re ome eee etomaie ato eed ies aku ate eee 120,893 
Capped. gasiwelleis stirs visniclin «sca ea eee aetna eterna ecco is cle ter cheers 988,916 
Well sci progress sci ajels Cie love «copie tanegereietee tettrayerctts| haus a creeiie tocal el elaichovs atens 184,167 
$ 5,408,818 
ooo 


The following is a summary of the cost of land, buildings, pipe line property and other equipment and the related accumulated 


depreciation as at December 31, 1963: 


LAT SSM. ones oid seme. See siclcl » © eee AOR EO MG he 
skit Co bhalec eens GRICE cecal O CORE OOo ne de cea 
Dipe difie propertynn ts cyke ae ee. ny he bd See 
Otherequipments atti. eos carte te wee a cle Bes A ee 


NOTE 4. LONG TERM DEBT 
Details of Long Term Debt as at December 31, 1963: 


54% eee Notes, due September 1, 1971 


Siena e ahve s) eee 


Cost of 
Assets 


$ 324,029 
3,227,659 
5,425,133 
2,301,050 


$11,277,871 


Accumulated 


Depreciation 
Co a 


451,844 
1,235,308 
1,155,528 


$ 2,842,680 


ESTES AW os seh We obese RaeMeS oth h oy HAUS BPA Seca g ke ERECTA Soetcrs c)£15.0: Shv'd 21S CYrere WaPo rane ol otlonsieu chs aba slony 
SSS TELE SRSA COLO OI DESI) eens Fs Fea AAR as a ORI NER cut le AEE Ra ihe ened te tig 


(subject to annual sinking fund payments) 


534% Secured Convertible Sinking Fund Debentures, 1956 Series, due December 15, 1971 (one-half of 


$3,131,000 at December 31, 1963 convertible into Class A shares) 
614% Secured Sinking Fund Pipe Line Bonds, due November 1, 1977 


62474, secured, Bonds» duepjanuary 31975 ($8;9500001U2S.)...2..0.- eee ee eete seek cei oe se elne ee. 
(subject to monthly payments based on production from pledged properties) 


Ove ouoecuredsbonds: due July-1) 1976 ($13: 209 199NU Sh ce osc cs sae siecle snc nee ees veh Benes 
(subject to monthly payments based on production from pledged properties) 


O47, Collateraletrust® BondswduerA priltl LOSS Sos soe Ce Same aoe Mis SA SA ee 
(subject to annual sinking fund payments commencing in 1969) 


634% Mortgage, maturing January 1, 1978 (payable in monthly installments) 


Hhess—-current (portionmrssieriy aetie Ae eter: Polat sist Lee nmr das crediieewa. dae eisne ee « 


NOTE 5. CAPITAL STOCK 


Net 


$ 324,029 
2,775,815 
4,189,825 
1,145,522 


$ 8,435,191 


$ 1,925,000 
3,449,298 


3,478,500 
1,400,000 
8,547,470 


13,607,499 
15,000,000 
1,446,868 


48,854,635 
1,785,540 


$47,069,095 


(a) There are restrictions on the payment of dividends on the Class B shares and in excess of 25¢ per annum on the Class A 
shares under the provisions of the Deeds of Trust and Mortgage securing certain of the long term debt outstanding. 


(b) There were 252,586 Class A shares reserved at December 31, 1963 for issuance upon the exercise of warrants and the 


conversion of debt: 


Shares 


Warrants are outstanding to purchase Class A shares in the amounts of 72,288 at $14.31 per share on or 
before September 1, 1966 and 76,975 at $14.55 U.S. per share on or before July 1, 1976. These warrants 


were issued in connection with the issuance of long term debt 


149,263 


One-half of $3,131,000 principal amount 534% Secured Convertible Sinking Fund Debentures, 1956 Series, 


are convertible on or before December 15, 1966 into Class A shares at $14.91 per share 


103,323 
252,586 


(c) As at December 31, 1963, employees (including officers and directors) held options to purchase 18,183 Class A and 183,140 
Class B Shares at various prices as shown below. With the exception of the option granted February 19, 1958 (as amended 
January 19, 1961), each option is not exercisable until one year after the date of granting of the option and is then 
exercisable in amounts not exceeding one-third of the optioned shares during each of the second and third years after the 
date of granting of the option. The option dated February 19, 1958 (as amended January 19, 1961) was exercisable at 
any time or from time to time commencing February 19, 1958. All options expire ten years after the date of granting. 


Date of Granting 
Officers and Directors 


February 19, 1958 (as amended January 19, 1961)................. 
MecemberdO™ LOGO Meee yere cerns ie ees cect ia eee tere aia class RR ele 
ntme 14: SLOG “Veet. cate te utttne I oy PA DRSeY ch PAR BRIE tute veeveunicue's "ao sighantate ce 
Marcha n1OO Sa er cer errentircitonsicts retina eee ee ates oe Seeieti 


Other Employees 


December LO STI COM see eee ee ec ee Re oe ee eta is ees arava 
Me UA LOO Ue re teneinstel toe sacts oui septic od enel Meal Pie ts fore o: Sya:s .< lone 
Die Ware) vig! sae RELI 5 ae in, Fs ay “Siteenson oe RRR a ner RTE RIO Ce GEC ict rae RRR Hoe 


(d 


~~ 


Class A Class B 
Shares Price Shares _Price 
7,500 $ 8.18 75,000 $8.18 
1,195 6.55 14,517 6.55 
750 8.82 7,483 8.82 
1,390 11.02 13,900 11.02 
4,182 6.55 40,605 6.55 
741 8.82 7,385 8.82 
2,425 11.02 24,250 11.02 
18,183 183,140 
——————) 


The following is a summary of the consideration received by the company (or the amount transferred to the capital 


stock of the company from earned surplus upon the payment of a stock dividend) on the issuance of its capital stock: 


Issued to December 13, 1955 


UNSSCES Of PreGeGessOr COMPA Vy dosemeters Galea g aaeerus, casei ais ceslaa. «fe enamen mere rareitey ev er 
(Ce aE Goan 6 Sin aa her tice ae Be Sacra Cin ee AEA” SON nit ra HR mE 3, 0-2 1 See ee 
Shares,andsdebentures of other companies ate sown we aces one os se ewe a 
ots Gy seine Petroleums, Ltd. (656,127 Class A shares and 779,471 Class 

NCES riccethcucth ceo ene ORR RGR OLb.t CLOT ae een OF Tc cone 


On December 13, 1955 the company’s shares were 
classified as Class A and Class B shares and the 
total consideration above allocated as follows: 


Issued since December 13, 1955 
Gash siacora scene cee ee etal tiaras acre Rae reece era es 


Class A 
Shares Amount 
1,500,000 $ 7,768,209 
865 5,766 
556,776 8,088,044 
441,675 4,814,258 
2,499,316 $20,676,277 


Credited to 


Shares Capital 
880,000 $ 880,000 
1,080,000 3,634,820 
397,633 5,563,830 
1,435,598 9,565,756 
3,793,231 $19,644,406 

Class B 

Shares Amount 
2,293,231 $11,876,197 
75,743 663,698 
2,368,974 $12,539,895 
———— Ss 


NOTE 6. INCOME TAX 

For Canadian income tax purposes oil companies are permitted to deduct oil exploration and development costs together with 
the cost of certain petroleum and natural gas rights to the extent of income earned. During the years 1959 to 1963 inclusive the 
company has had an excess of such deductible costs over income and as a result income tax was payable only on the income of 
certain subsidiary companies. 


NOTE 7 CONTINGENT LIABILITIES 

The company has entered into throughput and deficiency agreements, in effect guaranteeing 50% of the principal and interest 
of outstanding First Mortgage Bonds of Federated Pipe Lines Ltd., a 50% owned company. As at December 31, 1963, 
First Mortgage Bonds outstanding amounted to $13,790,000. 


The company has agreed to partly indemnify a United States purchaser of the company’s 634% Collateral Trust Bonds in 
the event the purchase becomes taxable under the proposed United States “Interest Equalization Tax’. The maximum liability 
which the company may incur under this indemnification is $325,000. 


The company is from time to time required in the course of its business operations to guarantee or be responsible for the 
obligations of its associates in such operations. The company does not consider that any material liability will arise from such 
existing commitments or obligations. 


NOTE 8. SUBSEQUENT COMMITMENTS 


On May 15, 1964, the company made an offer to purchase the 8,687,890 outstanding shares (1,098,370 of which are held by a 
subsidiary of the company) of United Oils, Limited (as reduced after giving effect to the reduction of capital of United by means 
of a distribution of shares of Cygnus Corporation Limited) at a price of 75 cents per share. The company has guaranteed the 
debt obligations of United which as of April 30, 1964 amounted to $5,188,970 (U.S.) and $4,356,000 (Canadian). 


AUDITORS’ REPORT 
To the Directors, 
Home Oil Company Limited. 


We have examined the consolidated balance sheet of Home Oil Company Limited and subsidiary companies as at December 31, 
1963, and the consolidated statements of income and earned surplus for the five years then ended, and have obtained all the 
information and explanations we have required. Our examination included a general review of the accounting procedures and such 
tests of accounting records and other supporting evidence as we considered necessary in the circumstances. 


In our opinion, the accompanying consolidated balance sheet and the consolidated statements of income and earned surplus 
present fairly the financial position of Home Oil Company Limited and subsidiary companies as at December 31, 1963, and the 
results of ae operations for the five years then ended, in accordance with generally accepted accounting principles applied on 
a consistent basis. 


Calgary, Alberta. (Sgd.) RIDDELL, STEAD, GRAHAM & HUTCHISON 
June 29, 1964. Chartered Accountants. 
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CYGNUS CORPORATION LIMITED 
(Incorporated under the Companies Act of Canada) 
and Subsidiary Company 


CONSOLIDATED BALANCE SHEET AND 


PRO-FORMA CONSOLIDATED BALANCE SHEET 


AS AT MAY 31, 1964 


The Pro-Forma Consolidated Balance Sheet is after giving effect to: 


(a) The ree of 125,000 514% Cumulative Redeemable Convertible Preferred Shares, of the par value of $20 each, for $2,500,000 
cash. 


(b) The payment of financing expenses estimated at $20,000 and commission of $125,000, payable on the sale of the 5144% 


Preferred Shares. 


(c) The payment of bank loans of $50,000 and accounts payable of $25,036, incurred for organization expenses and the preliminary 


expenses-chemical plant. 


ASSETS 


CURRENT ASSETS: 
(CPS ee eo aes Mn ol eR ae ee ee oe eee ies ee re a cr a 


INVESTMENT IN Home Ort Company LimiTepD (Note 2): 
Pan OU. Class’ Sharés, ..02 04. 6. ss + 2 aR Sermlee AWN ew ba Foes 


OTHER ASSETS: 
[gcorporation and organization expenses......--.--.-.--+2+-+4+5--- 
Commission and expenses on issuance of Preferred Shares........... 
Preliminary expenses—chemical plant (Note 3)...................-- 


LIABILITIES 


CURRENT LIABILITIES: 


ee a as Ena ath etn he reece eed ak 
PE MEETS CREME is aia sisw ns 6s adh oe d+ nine ees dee 5 oe 


CAPITAL STOCK AND SURPLUS: 
Capital Stock 
Preferred shares 
Authorized 
375,000 Preferred Shares of the par value of $20 each, 
issuable in series 


Issued and fully paid 
125,000 544% Cumulative Redeemable Convertible 
Pretcrredl Sites hose dk 5 oo ee es 


Class A and Class B shares (Notes 2 and 4) 
Authorized 
4,000,000 Class A shares of no par value 
4,000,000 Class B shares of no par value 


Issued and fully paid 
BOR iho Clase FC SNATES .-5.2 1 cra noes Cx» = «, Re 
2 UO abe (lass Fe SRATESS soc: oes +,» s ree 


Earned surplus (being income earned on the investment in Home Oil 
Company Limited since date of incorporation, March 26, 1964).. 


Pro-Forma 
Consolidated Consolidated 

Balance Sheet Balance Sheet 
$ 1,434 $ 2,281,398 
157,500 157,500 
158,934 2,438,898 
12,991,410 12,991,410 
50,000 50,000 
— 145,000 
23,609 23,609 
73,609 218,609 
$13,223,953 $15,648,917 

$ 50,000 — 

25,036 — 

75,036 — 
—_ 2,500,000 
= 2,500,000 
3,247,852 3,247,852 
9,743,565 9,743,565 
12,991,417 12,991,417 
157,500 157,500 
$13,223,953 $15,648,917 


The notes to consolidated balance sheet and pro-forma consolidated balance sheet contained in this 


prospectus are an integral part of the above balance sheets. 
Approved on behalf of the Board: 


(Sgd.) R.A. BRown, JR., Director 
(Sgd.) RoBERT W. CAMPBELL, Director 
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CYGNUS CORPORATION LIMITED 
And Subsidiary Company 


NOTES TO CONSOLIDATED BALANCE SHEET AND 
PRO-FORMA CONSOLIDATED BALANCE SHEET 


Note 1. PRINCIPLES OF CONSOLIDATION 


The consolidated balance sheet and pro-forma consolidated balance sheet includes the accounts of the Company 
and the accounts of the Company’s wholly owned subsidiary company, Thio-Pet Chemicals Ltd. 


Note 2. INVESTMENT IN HoME Ort Company LIMITED 
By an agreement dated April 9, 1964, the Company acquired 900,000 Class B shares of Home Oil Company Limited 
from its then parent company, United Oils, Limited, in exchange for 868,789 Class A shares and 2,606,367 Class B shares 
of the capital stock of the Company. The consideration credited to the capital stock accounts, as set by the directors, was as 


follows: 
Number of 
Shares Consideration 
Glass*A. shares. 35 gaa Shuai SEO ee ee 868,789 $ 3,247,852 
Class-B shares <5 240%...034 Soe ee 2,606,367 9,743,558 
$12,991,410 


A further 7 Class B shares were issued for a total cash consideration of $7. 


Note 3. CHEMICAL PLANT 


The Company’s wholly owned subsidiary company, Thio-Pet Chemicals Ltd., has incurred pre-construction expenses 
of $23,609 in respect to a chemical plant, the total cost of which is estimated at $570,000. 


Note 4. Capita Stock 


On June 23, 1964, 500,000 Class A shares of no par value have been reserved for issuance upon the conversion of the 
125,000 514% Cumulative Redeemable Convertible Preferred Shares. 


AUDITORS’ REPORT 


To the Directors, 
Cygnus Corporation Limited. 


We have examined the consolidated balance sheet and pro-forma consolidated balance sheet of Cygnus Corporation Limited 
and subsidiary company as at May 31, 1964 and have received all the information and explanations that we have required. 
Our examination included a general review of the accounting procedures and such tests of accounting records and other supporting 
evidence as we considered necessary in the circumstances. 


In our opinion the accompanying consolidated balance sheet presents fairly the financial position of Cygnus Corporation 
Limited and subsidiary company as at May 31, 1964, in accordance with generally accepted accounting principles. 


In our opinion also, the accompanying consolidated pro-forma balance sheet of Cygnus Corporation Limited and subsidiary 
company presents fairly the financial position of the companies as at May 31, 1964, after giving effect to the proposed transactions 
set out on the face of the consolidated balance sheet and pro-forma consolidated balance sheet. 


Calgary, Alberta. (Sgd.) RIDDELL, STEAD, GRAHAM & HUTCHISON 
June 29, 1964. Chartered Accountants. 
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STATUTORY INFORMATION 


1. The full name of the Company is Cygnus Corporation Limited (hereinafter called the ‘‘Company’’) 
and the address of the head office of the Company is 304 Sixth Avenue S.W., Calgary, Alberta. 


2. The Company was incorporated under the laws of Canada by letters patent dated March 26, 1964. 
Application has been made for supplementary letters patent setting forth the rights, restrictions, conditions 
and limitations attaching to the 54% Preferred Shares offered hereby. This application has been recom- 
mended for approval by the Secretary of State and the said supplementary letters patent will bear date of 
June 29, 1964. 


3. The Company intends to initiate, sponsor and promote, and to make investments in, enterprises which, 
in the opinion of the board of directors, are capable of substantial growth and development over a period 
of years. The Company has made a large investment in Home Oil Company Limited, owning approximately 
38% of the Class B (voting) shares of that company. The Company owns all of the outstanding shares 
of Thio-Pet Chemicals Ltd., a company incorporated under the laws of Alberta, which will construct and 
operate a chemical plant in Alberta. 


The Company may itself engage in financial, commercial, industrial, mining, trading and other opera- 
tions and also, as the Directors consider appropriate, it may invest in existing companies, with or without 
participating in management, and acquire or cause to be incorporated companies engaged directly or 
indirectly in financial, commercial, industrial, mining, trading and other operations. 


4. The names in full, present occupations, and home addresses in full of the officers and directors of the 
Company are as follows: 


t 


Officers 
Name Office Occupation Address 

ROBERT ARTHUR BROWN, JR....... President and 

Chairman of the Board..... Oil Executive............2211- 7th St. S.W., Calgary, Alberta 
ROBERT WILLIAM CAMPBELL....... Executive Vice-President. ..Oil Executive...........3819- 10th St. S.W., Calgary, Alberta 
IAN MONDELET DRUM............. Vice-President, Engineering 

anduReseanrchivves. saceri gees Chemical Engineersar... sacral cee. R.R. 3, Calgary, Alberta 
RONALD BORDEN COLEMAN........ Sectetanyeriaaen oom cseithe hiss SOliGitotr on seeate tac: 2603 - 45th St. S.W., Calgary, Alberta 
BARTLETT BIDWELL ROMBOUGH..... Mipsis: COCR Chartered Accountant....7515 - 7th St. S.W., Calgary, Alberta 
FRASER GORDON MITCHELL........ Assistant Secretary........ Solicitor? Ave ee eee 1110 Levis Ave., Calgary, Alberta 
GRAHAM WALLACE BENNETT....... Assistant Treasurer........ Chartered Accountant. .1315 - 75th Ave. S.W., Calgary, Alberta 

Directors 
Name Occupation Address 

ROBERTYARTHUR! BROWN) JR's... 002 cee ee a tele nes OiPExecative.ce. Hack Go. as ee 2211 - 7th St. S.W., Calgary, Alberta 
IROBERT: WikTTAM CAMPBELL. 7.03 0s): 207. deco hes Oil"Executive. 2. Wi. coeds nen tice 3819 - 10th St. S.W., Calgary, Alberta 
GEOPPREY ABBOTT GAHERTY.. 2... ke ccces chee deeee Civil Engineer...... Aen ene s 2800 Hill Park Rd., Montreal, Quebec 
VWHELPAM FLEMING JAMES. ofsgce e.- a siertyoreryapapreaistaineroae, GeologicaliConsullttant Sey aretiaci1s eete 300 Vesta Drive, Toronto, Ontario 
ENRON @IVEAGK UD) Sint eee ery ees es ENE P| Shoe tents iS oe Insurance Executtive............ 2424 - 90th Ave. S.W., Calgary, Alberta 
EUARR VSS SAGUERICE yee site caste tate or oe tisk uations Bxecutiveumtce: cok ee cae ree 10 Benvenuto Place, Toronto, Ontario 
NOHNGISOSS) ROLMIE «tienes iein cucre aie ts tieiey tue cysts: the de 0! 8 ous Solicitor ta orc cere 597 Mariposa, Rockcliffe, Ottawa, Ontario 


5. The auditors of the Company are Messrs. Riddell, Stead, Graham & Hutchison, Chartered Accountants, 
Fifth Floor, 309 Eighth Avenue S.W., Calgary, Alberta. 


6. (i) The transfer agent and registrar for the Class A shares and Class B shares each without nominal 
or par value in the capital of the Company is Crown Trust Company at its offices in the cities of 
Calgary, Vancouver, Winnipeg, Toronto and Montreal, Canada. 


(ii) The transfer agent and registrar for the 544% Cumulative Redeemable Convertible Preferred 
Shares offered hereby will be Crown Trust Company at its offices in the cities of Calgary, Vancouver, 
Toronto and Montreal, Canada. 


7. The authorized share capital of the Company consists of 375,000 Preferred Shares of the par value of 
$20 each, issuable in one or more series, 4,000,000 Class A shares without nominal or par value and 
4,000,000 Class B shares without nominal or par value. 868,789 of the said Class A shares and 2,606,374 
of the said Class B shares are issued and outstanding as fully paid and non-assessable. 125,000 of the said 
Preferred Shares are proposed to be issued as referred to in paragraph 16 hereof designated as “54% 
Cumulative Redeemable Convertible Preferred Shares’”’, being the first series of the said Preferred Shares. 


8. The following is a description of the respective rights, restrictions, conditions and limitations attaching 
to each class of shares of the Company: 


(i) Preferred Shares 


The 375,000 Preferred Shares of the par value of $20 each, issuable in one or more series, (which 
class is in this prospectus called ‘‘Preferred Shares’’) as a class carry and are subject to the following 
rights, restrictions, conditions and limitations: 


(a) The directors of the Company may from time to time issue the Preferred Shares in one or more 
series. The directors shall (subject as hereinafter provided) from time to time fix before issuance 
the designation, rights, restrictions, conditions and limitations to attach to the Preferred Shares 
of each series including, without limiting the generality of the foregoing, the rate of preferential 
dividends, the dates of payment thereof, the redemption price and terms and conditions of redemp- 
tion, voting rights and conversion rights (if any) and any sinking fund, share purchase plan or 
other provisions attaching to the Preferred Shares of such series, the whole subject to the issue of 
supplementary letters patent setting forth the designation, rights, restrictions, conditions and 
limitations attaching to the Preferred Shares of such series. 
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(il) 


(b) When any fixed cumulative dividends or amounts payable on a return of capital are not paid 
in full, the Preferred Shares of all series shall participate rateably in respect of such dividends 
including accumulations, if any, in accordance with the sums which would be payable on the said 
Preferred Shares if all such dividends were declared and paid in full, and on any return of capital 
in accordance with the sums which would be payable on such return of capital if all sums so payable 
were paid in full. 


(c) The Preferred Shares shall be entitled to preference over the Class A shares and Class B shares 
of the Company and any other shares of the Company ranking junior to the Preferred Shares 
with respect to the payment of dividends and distribution of assets in the event of liquidation, 
dissolution or winding up of the Company, whether voluntary or involuntary, to the extent fixed 
in the case of each respective series and may also be given such other preferences over the Class A 
shares and Class B shares of the Company and any other shares of the Company ranking junior to 
the Preferred Shares to the extent fixed in the case of each respective series. 


(d) The Preferred Shares of each series shall rank on a parity with the Preferred Shares of every 
other series with respect to priority in payment of dividends and in the distribution of assets in 
the event of any liquidation, dissolution or winding up of the Company whether voluntary or 
involuntary. 


(e) No class of shares may be created ranking as to capital or dividends prior to or on a parity 
with the Preferred Shares without the approval of the holders of the Preferred Shares given as 
hereinafter specified nor shall the authorized amount of the Preferred Shares be increased without 
such approval. 


(f) The approval of holders of the Preferred Shares as to any and all matters referred to herein 
may be given by resolution passed or by by-law sanctioned at a meeting of holders of Preferred 
Shares duly called and held upon at least fourteen (14) days’ notice at which the holders of at least 
a majority of the outstanding Preferred Shares are present or represented by proxy and carried 
by the affirmative vote of the holders of not less than two-thirds (24) of the Preferred Shares 
represented and voted at such meeting cast on a poll. If at any such meeting the holders of a 
majority of the outstanding Preferred Shares are not present or represented by proxy within 
half an hour after the time appointed for the meeting, then the meeting shall be adjourned to such 
date being not less than fifteen (15) days later and to such time and place as may be appointed 
by the chairman and at least ten (10) days’ notice shall be given of such adjourned meeting but 
it shall not be necessary in such notice to specify the purpose for which the meeting was originally 
called. At such adjourned meeting the holders of Preferred Shares present or represented by proxy 
may transact the business for which the meeting was originally convened and a resolution passed 
thereat by the affirmative votes of the holders of not less than two-thirds (24) of the Preferred 
Shares represented and voted at such adjourned meeting cast on a poll shall constitute the approval 
of the holders of Preferred Shares referred to above. The formalities to be observed with respect 
to the giving of notice of any such meeting or adjourned meeting and the conduct thereof shall be 
those from time to time prescribed in the by-laws of the Company with respect to meetings of 
shareholders. On every poll taken at every such meeting or adjourned meeting every holder of 
Preferred Shares shall be entitled to one (1) vote in respect of each Preferred Share held. 


(g) The foregoing provisions hereof may be repealed, altered, modified, amended or amplified by 
supplementary letters patent but only with the approval of the holders of the Preferred Shares 
given as hereinbefore specified in addition to any other approval required by the Companies Act. 


514% Cumulative Redeemable Convertible Preferred Shares 
The first series of the Preferred Shares consists of 125,000 shares with a par value of $20 each 


which are designated “514% Cumulative Redeemable Convertible Preferred Shares” (sometimes in this 
prospectus referred to as the ‘514% Preferred Shares’’) and which, in addition to the rights, restrictions, 
conditions and limitations attaching to the Preferred Shares as a class, carry and are subject to 
substantially the following rights, restrictions, conditions and limitations: 


(a) The holders of the 544% Preferred Shares shall be entitled to receive and the Company shall 
pay thereon, as and when declared by the board of directors out of the monies of the Company 
properly applicable to the payment of dividends, fixed cumulative preferential cash dividends 
at the rate of 544% per annum payable quarterly on the first days of January, April, July and 
October in each year on the amounts from time to time paid up thereon. Such dividends shall 
accrue from such date or dates as may be determined by the board of directors or in case no 
date be so determined then from the date of allotment. Cheques of the Company payable at par 
at any branch of the Company’s bankers for the time being in Canada (far northern branches 
excepted) shall be issued in respect of such dividends and payment thereof shall satisfy such 
dividends. If on any dividend payment date the dividend payable on such date is not paid in full 
on all of the 514% Preferred Shares then outstanding, such dividend or the unpaid part thereof 
shall be paid on a subsequent date or dates determined by the board of directors of the Company 
on which the Company shall have sufficient monies properly applicable to the payment of the same. 
The holders of the 544% Preferred Shares shall not be entitled to any dividends other than or in 
excess of the cash dividends hereinbefore provided for. 


(b) In the event of the liquidation, dissolution or winding up of the Company or other distribution 
of assets of the Company among its shareholders for the purpose of winding up its affairs the 
holders of the 514% Preferred Shares shall be entitled to receive the full amount to which they 
would be entitled if such shares were redeemed pursuant to clause (d) hereof, before any amount 
shall be paid or any property or assets of the Company distributed to the holders of the Class A 
shares or Class B shares or any other shares ranking junior to the 544% Preferred Shares. After 
payment to the holders of the 544% Preferred Shares of the amounts so payable to them they 
shall not be entitled to share in any further distribution of the property or assets of the Company. 


(c) Subject to the provisions of Section 61 of the Companies Act and of clause (f) hereof, the 
Company may purchase (if obtainable) for cancellation, in the market or by invitation for tenders 
addressed to all the holders of record of the 544% Preferred Shares outstanding, at any time 
the whole or from time to time any part of the 514% Preferred Shares then outstanding at the 
lowest price at which, in the opinion of the directors, such shares are obtainable but not exceeding 
the price at which such shares are redeemable as provided in clause (d) hereof (including unpaid 
preferential dividends as provided in the said clause (d) ) plus reasonable costs of purchase. 
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If upon any invitation for tenders under the provisions of this clause the Company shall receive 
tenders of 514% Preferred Shares at the same lowest price which the Company may be willing to 
pay in an aggregate number greater than the number for which the Company is prepared to accept 
tenders, the 514% Preferred Shares so tendered shall be purchased as nearly as may be pro rata 
(disregarding fractions) according to the number of 514% Preferred Shares so tendered by each 
of the holders of 514% Preferred Shares who submitted tenders at the said same lowest price. 


(d) Subject to the provisions of Section 61 of the Companies Act and of clause (f) hereof, the 
Company may upon giving notice as hereinafter provided redeem at any time the whole or from 
time to time any part of the 544% Preferred Shares then outstanding on payment for each share 
to be redeemed of the amount paid up on such share together with a premium of five percent (5%) 
of such amount and together with all accrued and unpaid preferential dividends (which for such 
purpose shall be calculated as if the dividends on the 514% Preferred Shares so to be redeemed 
were accruing for the period from the expiration of the last quarterly period for which dividends 
have been paid up to the date of such redemption). If part only of the outstanding 514% Preferred 
Shares are to be redeemed, then the part to be redeemed shall be chosen by lot or pro rata 
(disregarding fractions) as may be determined by the board of directors. 


(e) In any case of redemption of the 544% Preferred Shares under clause (d) hereof, the Company 
shall at least thirty (30) days before the date specified for redemption mail to each person who 
at the date of mailing is a registered holder of the 544% Preferred Shares to be redeemed a notice 
in writing of the intention of the Company to redeem such 514% Preferred Shares. Such notice 
shall be mailed in a prepaid letter addressed to each such holder at his address as it appears on the 
books of the Company or, if the address of any such holder does not so appear, then to the last 
known address of such holder; provided, however, that accidental failure to give any such notice 
to one (1) or more of such holders shall not affect the validity of such redemption. Such notice 
shall set out the redemption price and the date on which redemption is to take place and if part 
only of the shares held by the person to whom such notice is addressed is to be redeemed the 
amount thereof so to be redeemed. On or after the date so specified for redemption the Company 
shall pay or cause to be paid to or to the order of the registered holders of the 544% Preferred 
Shares to be redeemed the redemption price on presentation and surrender at the head office of 
the Company or any other place designated in such notice of the certificates representing the 
544% Preferred Shares so called for redemption. Payment shall be made by cheque payable at par 
at any branch of the Company’s bankers for the time being in Canada (far northern branches 
excepted). If a part only of the 514% Preferred Shares represented by any certificate shall be 
redeemed, a new certificate for the balance shall be issued at the expense of the Company. From 
and after the date specified for redemption in any such notice the 544% Preferred Shares called 
for redemption shall cease to be entitled to dividends and the holders thereof shall not be entitled 
to exercise any of the rights of shareholders in respect thereof unless payment of the redemption 
price shall not be made upon presentation of certificates in accordance with the foregoing pro- 
visions, in which case the rights of the holders shall be restored. The Company shall have the 
right at any time after the mailing of notice of its intention to redeem any 514% Preferred Shares 
as aforesaid to deposit the redemption price of the 544% Preferred Shares so called for redemption 
or of such of the said shares represented by certificates as have not at the date of such deposit 
been surrendered by the holders thereof in connection with such redemption to a special account 
in any chartered bank or any trust company in Canada named in such notice to be paid without 
interest to or to the order of the respective holders of such 514% Preferred Shares called for 
redemption upon presentation and surrender to such bank or trust company of the certificates 
representing the same and upon such deposit being made or upon the date specified for redemption 
in such notice, whichever is the later, the 544% Preferred Shares in respect whereof such deposit 
shall have been made shall be deemed to be redeemed and the rights of the holders thereof after 
such deposit or such redemption date, as the case may be, shall be limited to receiving without 
interest their proportionate part of the total redemption price so deposited against presentation 
and surrender of the said certificates held by them respectively. 


(f) No dividends shall at any time be declared or paid on or set apart for payment on any Class A 
shares or Class B shares or any other shares of the Company ranking junior to the 514% Preferred 
Shares nor shall the Company call for redemption or purchase less than the total amount of the 
514% Preferred Shares then outstanding unless all dividends up to and including the dividend 
payable on the last preceding dividend payment date on all the 544% Preferred Shares then 
outstanding shall have been declared and paid or set apart for payment. 


(g) The Company shall, commencing in 1965 and in each year thereafter, apply (subject to the 
provisions of clause (f) hereof) to the retirement of 514% Preferred Shares by purchase for can- 
cellation an amount equal to two and one-half percent (244%) of the aggregate par value of the 
514% Preferred Shares originally issued; provided that no such application shall be required 
to be made in any year except to the extent that 514% Preferred Shares are available for purchase 
by the Company in such year at a price not exceeding an amount equal to the amount paid up 
thereon, plus reasonable costs of purchase. Any amount not so applied in any year by reason of the 
foregoing proviso or by reason of the provisions of clause (f) hereof shall not be required to be so 
applied in any succeeding year. Notwithstanding anything herein contained the Company shall not 
be obligated to purchase any 514% Preferred Shares hereunder if and so long as such purchase 
would be contrary to any applicable law. 


(h) (1) The holders of the 544% Preferred Shares shall have the right at any time up to the close 
of business on December 29, 1972 (subject as hereinafter provided) to convert fully paid 
514% Preferred Shares into Class A shares without nominal or par value in the capital of the 
Company on the basis of four (4) Class A shares for each 514% Preferred Share converted. 


(2) The conversion privilege herein provided for may be exercised by notice in writing given 
to the transfer agent of the Company for the 514% Preferred Shares at its principal office 
in any of the cities of Calgary, Vancouver, Toronto and Montreal, Canada, or to such other 
transfer agent at such other cities as the Company may from time to time appoint, accompanied 
by the certificate or certificates representing the 514% Preferred Shares to be converted. 
Such notice shall be signed by such holder or his agent and shall specify the number of the 
516% Preferred Shares to be converted. If less than all the 514% Preferred Shares repre- 
sented by any certificate or certificates accompanying any such notice are to be converted, 
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the holder shall be entitled to receive, at the expense of the Company, a new certificate 
representing the 544% Preferred Shares comprised in the certificate or certificates surrendered 
as aforesaid which are not to be converted. 


(3) Subject to the provisions of sub-clause (7) hereof, upon the conversion of any 514% 
Preferred Shares there shall be no payment or adjustment by the Company or by any holder 
of the 514% Preferred Shares on account of any dividends either on the 514% Preferred Shares 
so converted or on the shares issued upon such conversion. 


(4) In the case of any 544% Preferred Shares which may be called for redemption, the right 
of conversion thereof shall, notwithstanding anything herein contained, cease and terminate at 
the close of business on the third day (exclusive of Saturdays, Sundays and statutory holidays) 
prior to the date fixed for redemption, provided, however, that if the Company shall fail to 
redeem such 544% Preferred Shares in accordance with the notice of redemption the right 
of conversion shall thereupon be restored. 


(5) On any conversion of 54% Preferred Shares the share certificates for the shares issued 
upon such conversion shall be issued in the name of the registered holder of the 514% Preferred 
Shares converted or in such name or names as such registered holder may direct in writing. 
Such registered holder shall pay any applicable security transfer taxes. 


(6) Subject as hereinafter provided in this sub-clause (6), the right of a holder of 544% 
Preferred Shares to convert the same hereunder shall be deemed to have been exercised, and 
the registered holders of the 514% Preferred Shares to be converted (or any person in whose 
name any such registered holder of 54% Preferred Shares shall have directed certificates 
representing shares to be issued as provided in sub-clause (5) hereof) shall be deemed to have 
become holders of record of the shares to be issued upon such conversion for all purposes, 
on the respective dates of surrender of certificates representing the 544% Preferred Shares 
to be converted accompanied by notice in writing as provided in sub-clause (2) hereof, not- 
withstanding any delay in the delivery of certificates representing the shares into which 
such 544% Preferred Shares have been converted; but should any certificates representing 
514% Preferred Shares be duly surrendered for conversion during a period when the registers 
of transfers of the shares into which such 514% Preferred Shares to be converted are properly 
closed, the registered holders thereof (or other person as aforesaid) shall be deemed to become 
holders of such shares of record immediately upon the re-opening of such registers of transfers. 


(7) (A) In the event of any consolidation, subdivision or change of the Class A shares of the 
Company at any time on or before December 29, 1972 into a different number or a 
different class or classes of shares, the holder of any 544% Preferred Shares exercising 
the conversion right attaching thereto at any time after such consolidation, subdivision 
or change shall be entitled to such different number or different class or classes of shares 
as would have resulted from such consolidation, subdivision or change if the right of 
conversion had been exercised prior to the date of such consolidation, subdivision or change. 


(B) If the holder of any 54% Preferred Shares shall exercise the conversion right 
attaching thereto at any time after the payment by the Company of any dividend on 
the Class A shares payable in shares in the capital of the Company, such holder shall be 
entitled to, in addition to the number of Class A shares which he would have been entitled 
to on the exercise of such right of conversion of such 544% Preferred Shares if such divi- 
dend had not been paid, such additional number of shares as would have been payable 
on the Class A shares which would have resulted from the exercise of such right of 


conversion if they had been outstanding on the record date for the payment of such 
dividend. 


(C) If any question shall at any time arise with respect to adjustments of Lhe conversion 
privilege, such question shall be conclusively determined by the auditors of the Company 
and any such determination shall be binding upon the Company and all transfer agents 
and all shareholders of the Company. 


(D) If the Company proposes to issue subscription warrants or other rights, generally 
to the holders of shares into which the 54% Preferred Shares may be converted, to 
purchase shares in the capital stock of the Company at any time on or before December 29, 
1972, the Company shall so notify each registered holder of the 514% Preferred Shares 
by written notice given (in the manner provided in clause (e) hereof for the giving of 
notice on redemption) at least ten (10) days prior to the date fixed by the Company as 
the record date in connection with the issue of such subscription warrants or other rights. 


(8) The Company shall not issue fractional shares upon any conversion but in lieu thereof 
the Company shall issue bearer non-voting and non-dividend bearing fractional certificates 
in a form approved by the board of directors. 


(9) All shares resulting from any conversion of 514% Preferred Shares (including whole shares 
resulting from the consolidation by the Company of fractions of shares which result from 
conversions) shall be deemed to be fully paid and non-assessable. 


(10) Nothing herein contained shall affect or restrict the right of the Company to increase the 
number of its Class A shares or Class B shares in accordance with the provisions of the 
Companies Act and to issue such shares from time to time. 


(i) So long as any 514% Preferred Shares are outstanding, the Company shall not without, but 
may from time to time with, the authorization of the holders of the 544% Preferred Shares given 
as specified in clause (m) hereof: 


(1) increase the authorized amount of its Preferred Shares above the 375,000 Preferred 
Shares now authorized or create or issue any class of shares ranking prior to or on a parity 
with the Preferred Shares; or 


(2) issue any Preferred Shares in addition to the 544% Preferred Shares (hereinafter in this 
sub-clause (2) called ‘‘additional shares’’) unless the Consolidated Net Tangible Assets, as 
herein defined, determined as of a date not more than one hundred and twenty (120) days 
prior to the date of such issue shall have been not less than two and one-half (214) times the 
par value of all Preferred Shares to be outstanding immediately after such issue; provided 
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that any Preferred Shares outstanding at the time of any issue of additional shares as aforesaid 
which are to be redeemed within sixty (60) days following such time shall be deemed not to be 
outstanding immediately after such issue of additional shares if such outstanding Preferred 
Shares shall have been duly called for redemption as of a date within such period of sixty (60) 
days and if adequate provision has been made assuring that such shares will be redeemed on 
the date so specified for redemption; or 


(3) either: 


(i) reduce, acquire or otherwise pay off any Class A shares or Class B shares or any 
other shares ranking junior to the 544% Preferred Shares (except out of the proceeds of 
an issue of shares ranking junior to the 544% Preferred Shares made prior to or contem- 
poraneously with any such reduction, acquisition or other payment), or 


(ii) declare, pay or set apart any dividend on the Class A or Class B shares or any other 
shares of the Company ranking junior to the 544% Preferred Shares (other than dividends 
to the extent of ten cents (10¢) per share per annum on any Class A shares from time to 
time outstanding, whether now or hereafter authorized, or dividends payable in shares of 
the Company), or 


(iii) elect to pay any tax on its undistributed income pursuant to Section 105 of the 
Income Tax Act (Canada) or any section substituted therefor, 


if, after giving effect thereto, the Consolidated Net Tangible Assets, as herein defined 
(determined as at a date not more than ninety (90) days prior to the date of such proposed 
action), would be less than two and one-half (24%) times the par value of all Preferred 
Shares then outstanding; 


provided that nothing in this clause (i) shall apply to, hinder or prevent any of the action referred 
to in this clause (i) if all the outstanding 544% Preferred Shares shall have been duly called for 
redemption within sixty (60) days after the occurrence of any such action and if adequate provision 
a been made assuring that such shares will be redeemed on the date specified for redemption 
thereof. 


(j) The holders of the 544% Preferred Shares shall not be entitled as such (except as hereinafter 
specifically provided) to receive notice of or to attend any meeting of the shareholders of the 
Company or to vote at any such meeting unless and until the Company from time to time shall fail 
to pay in the aggregate eight (8) quarterly dividends on the 514% Preferred Shares on the dates on 
which the same should be paid according to the terms thereof and until eight (8) quarterly dividends 
on such shares shall remain outstanding and be unpaid whether or not consecutive and whether 
or not such dividends have been declared and whether or not there are any moneys of the Company 
properly applicable to the payment of dividends. Thereafter but only so long as any dividends 
on the 544% Preferred Shares remain in arrears the holders of 514% Preferred Shares shall be 
entitled to receive notice of and to attend all meetings of holders of Class B shares of the Company 
and shall be entitled to one (1) vote in respect of each 514% Preferred Share held and, in addition, 
the holders of the 544% Preferred Shares shall be entitled, together with the holders of any other 
Preferred Shares then having the right to vote (the 514% Preferred Shares and such other Pre- 
ferred Shares being voted as a class), to elect two (2) members of the board of directors of the 
Company. Nothing herein contained shall be deemed to limit the right of the Company from 
time to time to increase or decrease the number of its directors. 


Notwithstanding anything contained in the by-laws of the Company, the term of office of 
all persons who may be directors of the Company at any time when the right to elect directors 
shall accrue to the holders of Preferred Shares as herein provided, or who may be appointed as 
directors thereafter and before a meeting of shareholders shall have been held, shall terminate 
upon the election of directors at the next annual meeting of shareholders or at a general meeting 
of shareholders which may be held for the purpose of electing directors at any time after the accrual 
of such right to elect directors upon not less than fourteen (14) days’ written notice and which 
shall be called by the Secretary of the Company upon the written request of the holders of record 
of at least ten percent (10%) of the outstanding Preferred Shares. In default of the calling of such 
general meeting by the Secretary within five (5) days after the making of such request, such meeting 
may be called by any holder of record of Preferred Shares. 


Any vacancy or vacancies occurring among members of the board elected to represent the 
holders of Preferred Shares in accordance with the foregoing provisions may be filled by the board 
of directors with the consent and approval of the remaining director elected to represent the 
holders of Preferred Shares and if there be no such remaining director the board may elect or 
appoint sufficient holders of Preferred Shares to fill the vacancy or vacancies. Whether or not such 
vacancy or vacancies is or are so filled by the board, the holders of record of at least ten percent 
(10%) of the outstanding Preferred Shares shall have the right to require the Secretary of the 
Company to call a meeting of the holders of Preferred Shares for the purpose of filling the vacancy 
or vacancies or replacing all or any of the persons elected or appointed to fill such vacancy or 
vacancies and the provisions of the last preceding paragraph shall apply with respect to the calling 
of any such meeting. 


Notwithstanding anything contained in the by-laws of the Company (i) upon any termination 
of the voting rights of the holders of the Preferred Shares, the term of office of the directors elected 
or appointed to represent the holders of Preferred Shares shall forthwith terminate and (ii) the 
holding of one Preferred Share shall be sufficient to qualify a person for election or appointment 
as a director of the Company to represent the holders of Preferred Shares. 


(k) The provisions contained in clauses (a) to (m) hereof inclusive may be deleted, varied, modified, 
amended or amplified by supplementary letters patent but only with the authorization of the 
holders of the 514% Preferred Shares given as specified in clause (m) hereof in addition to any 
vote or authorization required by the Companies Act. 


(1) In these provisions: 


(1) ‘Consolidated Net Tangible Assets’ means all assets of the Company and its subsidiaries 
(except goodwill) less all liabilities of the Company and its subsidiaries (other than contingent 
liabilities, except to the extent the auditors of the Company determine that provision should 
be made therefor, and liabilities to capital stock, surplus and reserves to the extent not required 
to be treated as liabilities in accordance with generally accepted accounting principles). 
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In determining the value of assets: 


(A) The value of investments is to be determined at their quoted market value and if 
there is no quoted market value at their fair value as determined by the board of directors 
with the approval of the auditors of the Company; 


(B) The value of current assets is to be determined in accordance with generally accepted 
accounting principles by the auditors of the Company; and 


(C) The value of all other assets shall be as shown in the last audited consolidated 
balance sheet of the Company and its subsidiaries less accumulated depreciation to the 
date of such balance sheet, plus other similar assets subsequently acquired by the 
Company or a subsidiary, at cost, all less depreciation from the date of such balance 
sheet or the dates of such acquisitions as the case may be, or, at the option of the Com- 
pany, the values of any or all of such assets may be determined by an independent 
appraisal less depreciation from the date of such appraisal. The independent appraisals 
provided for in this paragraph shall be made by an appraiser satisfactory to the auditors 
of the Company. 


In determining Consolidated Net Tangible Assets for the purposes of subclause (2) of 
clause (i) hereof, there shall be included as assets the estimated net assets to be acquired by 
any issue of Preferred Shares, or other shares or securities of the Company ranking junior to 
the Preferred Shares, issued or to be issued after the date of such determination and prior to 
or concurrently with the issue of the additional shares with respect to which such determination 
is being made. 


Subject to the foregoing provisions hereof Consolidated Net Tangible Assets shall be 
determined by the auditors of the Company in accordance with generally accepted accounting 
principles, whose determination shall be conclusive and binding on the Company and the 
holders of shares of every class. 


(2) ‘subsidiary’? means any corporation or company of which more than 50% of the out- 
standing voting shares are for the time being owned by the Company and/or any subsidiary 
of the Company and includes any corporation or company in like relation to a subsidiary. 
‘voting shares’’ as used in this definition mean shares of any class carrying voting rights but 
shall not include any shares of any class carrying limited voting rights or carrying voting 
rights by reason of the happening of any contingency whether or not such contingency shall 
have happened. 


(m) Any authorization required to be given by the holders of the 54% Preferred Shares hereunder 
shall be deemed to have been sufficiently given if given by a resolution passed at a meeting of the 
holders of the 544% Preferred Shares duly called and held upon at least fourteen (14) days’ notice 
at which the holders of at least a majority of the outstanding 544% Preferred Shares are present 
or represented by proxy and carried by the affirmative vote of the holders of not less than two- 
thirds (24) of the 514% Preferred Shares represented and voted at such meeting cast on a poll. 
If at any such meeting the holders of a majority of the outstanding 514% Preferred Shares are not 
present or represented by proxy within half an hour after the time appointed for the meeting, 
then the meeting shall be adjourned to such date being not less than at least fifteen (15) days 
later and to such time and place as may be appointed by the Chairman and at least ten (10) days’ 
notice shall be given of such adjourned meeting but it shall not be necessary in such notice to 
specify the purpose for which the meeting was originally called. At such adjourned meeting the 
holders of 514% Preferred Shares present or represented by proxy may transact the business for 
which the meeting was originally convened and a resolution passed thereat by the affirmative votes 
of the holders of not less than two-thirds (24) of the 544% Preferred Shares represented and voted 
at such adjourned meeting cast on a poll shall constitute the authorization of the holders of the 
544% Preferred Shares referred to above. The formalities to be observed with respect to the 
giving of notice of any such meeting or adjourned meeting and the conduct thereof shall be those 
from time to time prescribed in the by-laws of the Company with respect to meetings of share- 
holders. On every poll taken at every such meeting or adjourned meeting every holder of 54% 
Preferred Shares shall be entitled to one (1) vote in respect of each 514% Preferred Share held. 


(iii) Class A Shares and Class B Shares 


The 4,000,000 Class A shares without nominal or par value (which class is in this prospectus called 
“Class A shares’) and the 4,000,000 Class B shares without nominal or par value (which class is in 
this prospectus called ‘“‘Class B shares’’) shall carry and be subject to the following rights, restrictions, 
conditions and limitations: 


(a) The rights of the holders of the Class A shares and the Class B shares respectively shall be 
subject to the prior rights and preferences attaching to the Preferred Shares. 


(b) Subject as aforesaid, the holders of the Class A shares shall be entitled to receive out of the 
moneys of the Company properly applicable to the payment of dividends, if, as and when declared 
by the board of directors, fixed cumulative preferential dividends at the rate of ten cents (104) 
per share per annum payable annually on the first (1st) day of July in each year and no dividend 
shall at any time be declared or paid or set aside for payment upon the Class B shares until all 
cumulative preferential dividends on the Class A shares up to and including the dividend payable 
during the current calendar year shall have been declared and paid or set aside for payment. 


(c) No dividends shall be paid on either the Class A shares or the Class B shares prior to the 
first (1st) day of July, one thousand nine hundred and sixty-five (1965). Dividends on the Class A 
shares outstanding on the first (1st) day of January, one thousand nine hundred and sixty-five 
(1965), shall commence on and shall be cumulative from the first (1st) day of July, one thousand 
nine hundred and sixty-five (1965). Dividends on the Class A shares issued after the first (1st) 
day of January, one thousand nine hundred and sixty-five (1965), shall commence on and shall be 
cumulative from such date or dates as, in the case of each issue, may be determined by the board 
of directors or in case no such date be determined then on and from the first (1st) day of July 
after the date of allotment. 
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(d) After all cumulative preferential dividends on the Class A shares up to and including the 
dividend payable during the current calendar year shall have been declared and paid or set aside 
for payment, the holders of the Class B shares shall be entitled before any further dividends are 
declared and paid or set apart for payment during such current calendar year on the Class A shares 
to receive out of the moneys of the Company properly applicable to the payment of dividends, if, 
as and when declared by the board of directors, a dividend for such current calendar year in such 
amount not exceeding ten cents (10¢) per share as the directors may determine, but such dividends 
on the Class B shares shall be non-cumulative, whether earned or not, and if in any calendar year 
the board of directors in its discretion shall not declare a dividend or shall not declare a dividend 
in the full amount of ten cents (10¢) per share on the Class B shares, then the right of the holders 
of the Class B shares to such dividend or to any greater dividend than the dividend actually 
declared for such calendar year shall be forever extinguished. 


(e) Whenever in any calendar year dividends aggregating ten cents (10¢) per share shall have 
been declared and paid or set apart for payment on all the Class A shares at the time outstanding 
and dividends aggregating ten cents (10¢) per share have been declared and paid or set apart for 
payment on all of the Class B shares at the time outstanding in accordance with the provisions 
of the preceding paragraphs hereof, any and all further dividends in such calendar year shall be 
declared and paid or set apart for payment in equal amounts per share on all the Class A shares 
and all the Class B shares at the time outstanding, share and share alike, without preference or 
priority of one share over another. For the purpose of this paragraph whenever the dividends 
declared and paid or set apart for payment in a calendar year on the Class A and Class B shares 
outstanding on the first (1st) day of such calendar year shall aggregate ten cents (10¢) per share 
then such amount shall be deemed to have been declared and paid or set apart for payment with 
respect to all outstanding Class A and Class B shares, even though less than such amount may 
actually have been so declared and paid or set apart with respect to part of such outstanding shares 
due to the issuance thereof subsequent to the beginning of such calendar year. 


(f) In the event of the liquidation, dissolution or winding up of the Company or other distribution 
of its assets among the shareholders (other than by way of dividend out of moneys of the Company 
properly applicable to payment of dividends) the holders of Class A shares, subject to the rights of 
the holders of the Preferred Shares, shall first be entitled to receive an amount equal to any unpaid 
cumulative preferential dividends thereon, whether declared or not, and thereafter the holders of 
Class A shares and the holders of Class B shares shall be entitled to share equally share for share 
in all distributions of the assets of the Company. 


(g) The holders of the Class A shares shall not be entitled (except as herein specifically provided 
or as required by the Companies Act) to receive notice of or to attend any meetings of the share- 
holders of the Company and shall not be entitled to vote at any such meetings unless and until 
the Company shall be in default in the payment of at least in the aggregate two (2) annual divi- 
dends (whether or not consecutive) on the Class A shares as hereinbefore provided, whether or not 
such dividends have been declared and whether or not there are any moneys of the Company 
properly applicable to the payment of the dividends. Thereafter, so long as any dividends on 
the Class A shares shall remain in arrears, the holders of the Class A shares shall be entitled to 
receive notice of all meetings of shareholders (other than preferred shareholders) of the Company 
and shall be entitled to attend and vote thereat. When all arrears of dividends on all outstanding 
Class A shares shall have been paid, the right of the holders of the Class A shares to receive notice 
of such meetings and to attend and vote thereat in respect of such Class A shares shall cease unless 
and until two (2) annual dividends on the Class A shares shall again be in arrears and unpaid, 
whereupon the holders of the Class A shares shall again have the right to receive notice and to vote 
as above provided and so on from time to time. The divesting of such special voting power at any 
time shall not in any manner affect the authority of the board of directors of the Company to act 
for its term of office. Subject to the provisions of the Companies Act, the Company, without the 
approval of the Class A shareholders, may create other shares with prior rights to the Class A 
shares and may increase or reduce the number of such other shares or alter any or all of the rights, 
restrictions, conditions or limitations attaching to or affecting such other shares. 


(h) The approval of the holders of the Class A shares as to any and all matters referred to herein 
may be given by resolution passed or by-law sanctioned at a meeting of the holders of the Class A 
shares duly called and held upon at least fourteen (14) days’ notice at which the holders of at least 
twenty-five per cent (25%) of the outstanding Class A shares are present or represented by proxy 
and carried by the affirmative vote of the holders of not less than two-thirds (24) of the Class A 
shares represented and voted at such meeting cast on a poll. If at any such meeting the holders 
of twenty-five per cent (25%) of the outstanding Class A shares are not present or represented 
by proxy within half an hour after the time appointed for the meeting, then the meeting shall be 
adjourned to such date being not less than fifteen (15) days later and to such time and place as 
may be appointed by the chairman of the meeting and at least ten (10) days’ notice shall be given 
of such adjourned meeting but it shall not be necessary in such notice to specify the purpose for 
which the meeting was originally called. At such adjourned meeting the holders of the Class A 
shares present or represented by proxy may transact the business for which the meeting was 
originally convened and a resolution passed thereat by the affirmative votes of the holders of not 
less than two-thirds (24) of the Class A shares represented and voted at such adjourned meeting 
cast on a poll shall constitute the approval of the holders of the Class A shares referred to above. 
The formalities to be observed with respect to the giving of notice of any such meeting or adjourned 
meeting and the conduct thereof shall be those from time to time prescribed in the by-laws of the 
Company with respect to meetings of shareholders. On every poll taken at every such meeting 
or adjourned meeting every holder of Class A shares shall be entitled to one (1) vote in respect of 
each Class A share held. 


(i) The foregoing provisions hereof may be repealed, altered, modified, amended or amplified by 
supplementary letters patent but only with the approval of the holders of the Class A shares given 
in the manner hereinbefore specified in addition to any approval required by the Companies Act. 


(j) Except as expressly provided in the letters patent or supplementary letters patent (if any) 
of the Company, or as otherwise provided by law, the holders of the Class B shares shall have sole 
and exclusive voting rights for all purposes. 
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9. No bonds or debentures are outstanding or proposed to be issued nor are there any other securities 
issued or proposed to be issued, which if issued will rank ahead of or pari passu with the 544% Preferred 
Shares offered by this prospectus. 


10. No substantial indebtedness is proposed to be created or assumed by the Company which is not shown 
in the pro forma consolidated balance sheet as of May 31, 1964 of the Company and subsidiary company 
forming part of this prospectus. 


11. No securities of the Company are covered by options outstanding or proposed to be given by the 
Company. Reference, however, is made to the underwriting agreement referred to in paragraph 16 hereof. 


12. The number of securities offered by this prospectus and their correct descriptive title and the issue 
price to the public and the terms thereof are as stated on the face page of this prospectus to which reference 
is hereby made. 


Pursuant to an agreement dated April 9, 1964 the Company issued 868,789 of its Class A shares and 
2,606,367 of its Class B shares to United Oils, Limited as fully paid and non-assessable, in consideration 
for 900,000 fully paid and non-assessable Class B shares of Home Oil Company Limited. The board of 
directors of the Company determined that the consideration to be credited to the capital stock accounts 
of the Company in respect of the said issue of the Class A shares and Class B shares of the Company was 
$3,247,852 in respect of the 868,789 Class A shares and $9,743,558 in respect of the 2,606,367 Class B shares. 


A further 7 Class B shares of the Company have been issued as fully paid and non-assessable to the 
first directors of the Company for a total cash consideration of $7. 


No commission has been paid or is payable in respect of any of the above mentioned issues of Class A 
shares or Class B shares of the Company. 


13. The estimated net proceeds to be derived by the Company from the issue and sale of the 544% Preferred 
Shares offered hereby on the basis of the same being fully taken up and paid for are $2,375,000 less legal, 
auditing and other expenses in connection with the issue, which expenses are estimated at $20,000. 


14. The net proceeds to be derived by the Company from the sale of the 125,000 544% Preferred Shares 
offered hereby will be applied as to approximately $570,000 to investment in Thio-Pet Chemicals Ltd. 
(a wholly owned subsidiary of the Company) and as to approximately $50,000 to payment of incorporation 
and other non-recurring expenses, part of which have been temporarily financed by bank loans. The balance 
will be retained by the Company for investment in enterprises approved by the board of directors. The 
amount invested in Thio-Pet Chemicals Ltd. will be used for the construction of the chemical plant described 
on page 4 of this prospectus. 


15. No minimum amount in the opinion of the directors must be raised by the issue of the 125,000 5144% 
Preferred Shares offered hereby to provide the sums required or the balance of the sums required to pay 
the purchase price of any property, to pay preliminary expenses, to pay commissions payable by the Company 
in respect of subscriptions for shares in the Company, to repay moneys borrowed by the Company in respect 
of the foregoing matters or to repay bank loans. Reference is made, however, to paragraphs 14 and 16 hereof. 


16. By an agreement dated June 18, 1964 made between the Company and Royal Securities Corporation 
Limited and James Richardson & Sons, as underwriters, the Company has agreed to sell and Royal Securities 
Corporation Limited and James Richardson & Sons have agreed to purchase on their own behalf the 125,000 
514% Preferred Shares, on the terms and conditions set out in the said agreement, at $20 per share flat 
payable in cash against delivery of certificates representing the said shares. By the said agreement the 
Company has agreed to pay Royal Securities Corporation Limited and James Richardson & Sons in con- 
sideration for their subscribing for the said 125,000 514% Preferred Shares a commission of $1 per share. 


17. The by-laws of the Company contain the following provisions with respect to the remuneration of 
directors: 


“Subject to any agreement to the contrary, the remuneration to be paid to the directors shall be 
such remuneration as the board shall from time to time determine. The directors shall also be entitled 
to be paid their travelling and other expenses properly incurred by them in going to, attending and 
returning from board, committee and shareholders’ meetings and any other expenses properly incurred 
by them in connection with the affairs of the Company or to receive a fixed allowance in respect thereof 
as may be determined by the board from time to time. The directors may by resolution award special 
remuneration to any director or officer of the Company undertaking any special work or service for 
the Company other than routine work ordinarily required of such director or officer of the Company. 
Any remuneration payable to a director who is also an officer or employee of the Company, or who 
is counsel or solicitor to the Company, or otherwise serves it in a professional capacity, shall be in 
addition to his salary as such officer or to his professional fees as the case may be. No confirmation by 
the shareholders of any such remuneration shall be required.” 


18. The first financial year of the Company has not been completed. The aggregate remuneration estimated © 
to be paid or payable by the Company during the current financial year to directors of the Company as such 
is $7,000. No officer of the Company as such will be entitled to receive remuneration during the current 
financial year in excess of $10,000 per annum. 


19. No amount has been paid within the two years preceding the date hereof or is payable as a commission 
by the Company for subscribing or agreeing to subscribe or procuring or agreeing to procure subscriptions 
for any shares in or obligations of the Company other than the commission referred to in paragraph 16 
hereof. 


20. The estimated amount of the preliminary expenses of the Company is $50,000. 


21. No property has been purchased or acquired by the Company, or is proposed to be purchased or 
acquired, the purchase price of which is to be defrayed in whole or in part out of the proceeds of this issue 
or has been paid within the two years preceding the date hereof or is to be paid in whole or in part in 
securities of the Company, or the purchase or acquisition of which has not been completed at the date of 
this prospectus, except the 900,000 fully paid and non-assessable Class B shares of Home Oil Company 
Limited referred to in paragraph 12 hereof and except as stated in paragraph 14 hereof. _ 
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22. The vendor of the 900,000 fully paid and non-assessable Class B shares of Home Oil Company Limited 
referred to in paragraph 21 hereof was United Oils, Limited, 304 Sixth Avenue S.W., Calgary, Alberta. 
The consideration paid by the Company for such purchase is set out in paragraph 12 hereof. No amount 
for goodwill was paid or is payable in cash or securities of the Company for such purchase. 


23. No securities have been issued within the two years preceding the date hereof or have been agreed to be 
issued as fully or partly paid up otherwise than in cash other than the 868,789 Class A shares and 2,606,367 
Class B shares of the Company issued to United Oils, Limited referred to in paragraph 12 hereof. 


24. No bonds, debentures or other obligations are being offered by this prospectus. 


25. No services have been rendered or are to be rendered to the Company which are to be paid for wholly 
or partly out of the proceeds of the issue of the 544% Preferred Shares offered hereby other than legal, 
auditing and other services in connection with the organization of the Company and the issue of the 514% 
Preferred Shares and other than services to be rendered in connection with the investments referred to in 
paragraph 14 hereof, and no services have been within the two years preceding the date hereof or are now 
proposed to be paid for by securities of the Company. 


26. No amount has been paid within the two years preceding the date hereof or is intended to be paid 
to any promoter. 


27. The dates of and parties to and the general nature of every material contract entered into by the 
Company within the two years preceding the date hereof (other than contracts entered into in the ordinary 
course of business) are as follows: 


(i) the agreement dated April 9, 1964 made between the Company and United Oils, Limited referred to 
in paragraph 12 hereof relating to the acquisition of 900,000 fully paid and non-assessable Class B shares 
of Home Oil Company Limited; and 


(ii) the Underwriting Agreement dated June 18, 1964 made between the Company and Royal Securities 
Corporation Limited and James Richardson & Sons referred to in paragraph 16 hereof relating to the 
issue and sale of the 544% Preferred Shares hereby offered. 


Copies of the foregoing documents may be inspected at the head office of the Company, 304 Sixth 
Avenue S.W., Calgary, Alberta, during ordinary business hours during the period of primary distribution 
to the public of the 544% Preferred Shares. 


28. Except as hereinafter set out in this paragraph no director had any interest in the promotion of the 
Company, nor had any interest in any property acquired by the Company. The Company was incorporated 
as a wholly-owned subsidiary of United Oils, Limited. Pursuant to the agreement referred to in paragraph 12 
hereof the Company acquired 900,000 fully paid and non-assessable Class B shares of Home Oil Company 
Limited and in consideration therefor issued to United Oils, Limited 868,789 Class A shares and 2,606,367 
Class B shares of the Company. The said Class A and Class B shares of the Company are being distributed 
by United Oils, Limited to its shareholders by way of a reduction of capital. At the date of such agreement, 
R. A. Brown, Jr., R. W. Campbell, B. Mackid and W. F. James, all presently directors of the Company, 
were directors of United Oils, Limited, and the present directors of the Company owned the following shares 
of United Oils, Limited: 


Teeny EDOM | Eee aos) Cmte Ga to oo Ge 2,603,679 shares 
Ree Wie Gamimbelior yt itineraries 0 shares 
Ge An Gaherty cs, odes Fetes obs 0 shares 
NAW RUERO aT s, cc trac che mee poles atan sens sees 1,215 shares 
PAPI CRA evel toler -:28, sake AoA dos: ake 16,300 shares 
Ui beep 2) gor: Ve iene aE Ace aR 3,600 shares 
Pees Donic ee Vat ee 59,001 shares 


No director has any interest in any property proposed to be acquired by the Company. 


29. The business of the Company has been carried on since March 26, 1964 and the business of Thio-Pet 
Chemicals Ltd. has been carried on since March 24, 1964. The Company does not, at the present time, 
have intentions of acquiring any other company that has been carrying on business for less than three years, 
but, should suitable investment opportunities arise, the Company may acquire a company or companies that 
have been carrying on business for less than three years. Reference is hereby made to paragraph 3 hereof. 


30. R.A. Brown, Jr., by reason of his beneficial ownership of shares of the Company, is in a position to 
elect or cause to be elected all the directors of the Company. 


31. No securities of the Company are, to the knowledge of the signatories hereto, held in escrow. 
32. The Company has not paid any dividends. 


33. No amount of the consideration received by the Company for the issue of shares without nominal or 
par value has been set aside as distributable surplus. 


34. There are no other material facts not disclosed in the foregoing. 
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The foregoing constitutes full, true and plain disclosure of all material facts in respect of the offering 
of securities referred to above as required by Section 39 of The Securities Act (Ontario), Section 39 of The 
Securities Act, 1954 (Saskatchewan), Section 13 of The Security Frauds Prevention Act (New Brunswick), 
Part IX of The Securities Act, 1955 (Alberta), The Securities Act of the Province of British Columbia, 
and under The Quebec Securities Act, and there is no further material information applicable other than 
in the financial statements or reports where required or exigible. 


Dated the 30th day of June, 1964. 


Directors 


(Sgd.) B. MACKID GEOFFREY ABBOTT GAHERTY 
by his agent authorized in writing 
(Sgd.) Robert W. Campbell 


(Sgd.) ROBERT W., CAMPBELL WILLIAM FLEMING JAMES 
by his agent authorized in writing 
(Sgd.) Robert W. Campbell 


(S¢d:) R.A. BROWN, JR. HARRY ISAAC PRICE 
by his agent authorized in writing 
(Sgd.) Robert W. Campbell 


JOHN ROSS TOLMIE 
by his agent authorized in writing 
(Sgd:) Robert W. Campbell 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts in respect of the offering of securities referred to above as required by Section 39 
of The Securities Act (Ontario), Section 39 of The Securities Act, 1954 (Saskatchewan), Section 13 of the 
Security Frauds Prevention Act (New Brunswick), Part IX of The Securities Act, 1955 (Alberta), The 
Securities Act of the Province of British Columbia, and under The Quebec Securities Act, and there is no 
further material information applicable other than in the financial statements or reports where required 
or exigible. In respect of matters which are not within our knowledge we have relied upon the accuracy 
and adequacy of the foregoing. 


UNDERWRITERS 


ROYAL SECURITIES CORPORATION LIMITED JAMES RICHARDSON & SONS 
by: (Sgd.) G. C. STEWART By; ed. o LL. Bene 


The following are the names of every person having an interest, either directly or indirectly, to the 
extent of not less than 5% in the capital of: 


Royal Securities Corporation Limited: A. S. Gordon, J. R. Hughes, F. L. Glasgow, Ivan A. Martin, 
G. C. Stewart, G. W. W. Ross and Harold Braff. 


James Richardson & Sons: James A. Richardson, George T. Richardson. 
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